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Post Office Box 9010 Addison. Texas 75001-9010 5300 Belt Line Road (972) 450-7000
FAX (972) 450-7043

AMENDED AGENDA
REGULAR MEETING OF THE CITY COUNCIL
SEPTEMBER 26, 2006
6:30 P.M.
TOWN HALL

5300 BELT LINE ROAD

EXECUTIVE SESSION

ltem #ES1 - Closed (executive) session of the City Council, pursuant to
Section 551.071 of the Texas Government Code, to consult
with its attorneys to seek the advice of its attorneys regarding
certain pending litigation, to wit: The City of Addison, Texas v.
Transcontinental Realty Investors, Inc., et al., No. 05-05-01554-
CV, Fifth District Court of Appeals, Dallas, Texas, and on a
matter in which the duty of the attorneys to the Town Council
under the Texas Disciplinary Rules of Professional Conduct of
the State Bar of Texas clearly conflicts with Chapter 551 of the
Texas Government Code, regarding matters concerning access
to Addison Airport.
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REGULAR SESSION

ltem #R1 - Consideration of Old Business.

ltem #R2 - Consent Agenda.
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CONSENT AGENDA

#2a - Approval of the Minutes for the September 12, 2006 and the
September 19, 2006, Council Meetings.

#2b - Consideration and approval of an ordinance amending the Code
of Ordinances by amending Chapter 66 (Solid Waste) Article ||
(Collection and Disposal), Division 2 (Service Charge) by
amending Section 66-52 increasing from $9.89 to $10.36 the
monthly fee for single family residential garbage and recycling
collection. This increase will take effect October 1, 2006 and be
reflected on the November water bill.

#2¢c - Consideration and approval of a resolution approving a
supplemental agreement to the Engineering Services
Agreement with Birkhoff, Hendricks and Conway, Inc. in the
amount not to exceed $55,000.00, for additional professional
design review services for ongoing projects.
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ltem #R3 -

PUBLIC HEARING regarding the proposed Town of Addison’s
Annual Budget for the fiscal year beginning October 1, 2006
through September 30, 2007.

ltem #R4 -

Consideration and approval of an Ordinance adopting the Town
of Addison annual budget for the fiscal year beginning October
1, 2006, and ending September 30, 2007.

Attachments:

1. Council Agenda Item Overview
2. Ordinance

Administrative Recommendation;

Administration recommends approval.

ltem #R5 -

Consideration and approval of an Ordinance fixing and adopting
the tax rate on all taxable property for the year 2006; and
declaring an emergency.

Attachments:

1. Council Agenda Item Overview
2. Ordinance

Administrative Recommendation:

Administration recommends approval.

ltem #R6 -

Consideration and approval of an Ordinance amending Chapter
67, Article Il, Section 67.17 of the Code of Ordinances,
regarding the Town of Addison Conference and Theatre Centre
space rental fees.

Attachments:

1. Council Agenda ltem Overview
2. Ordinance

Administrative Recommendation:
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Administration recommends approval.

ltem #R7 - Consideration of an ordinance electing for the City to make
current service and prior service contributions to the City's
account in the Municipal Accumulation Fund of the Texas
Municipal Retirement System at such rate within legal limits, as
the actuary annually determines is required to fund within a
period of twenty-five years from the most recent valuation date,
the costs of employee benefits payable from, or chargeable to,
the City's said account in said fund.
Attachments:
1. Council Agenda Item Overview
2. Ordinance
Administrative Recommendation:
Administration recommends approval.

ltem #R8 - PUBLIC HEARING and second reading of an Ordinance
amending Ordinance No. 005-010 of the Town, being a
franchise agreement with TXU Electric Delivery Company for the
provision of electric service within the Town, by, among other
things, amending the time of payment of the municipal franchise
charge from annual to quarterly and by extending the term of the
franchise agreement.
Attachments:
1. Council Agenda ltem Overview
2. Ordinance
Administrative Recommendation:
Administration recommends approval.

ltem #R9 — Consideration and approval to contract with Southwest General

Services to perform Emergency Medical Billing and Collection
Services.

Attachments:
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1. Council Agenda ltem Overview
2. Contract

Administrative Recommendation:

Administration recommends approval.

ltem #R10 - Consideration and approval of an Assignment of Ground Lease
between the Town of Addison as Landlord and 16445 LTD, to
Scarborough | Airport, L. P.

Attachments:

1. Council Agenda Item Overview
2. Memorandum from Lisa Pyles
3. Assignment of Ground Lease

Administrative Recommendation:

Administration recommends approval.

ltem #R11 - Appointment of three members to the Addison Board of Zoning
Adjustment (BZA).

Administrative Comment:

Alternates Virgil Burkhardt, Joel Davis and William Green’s first
terms on the board expire on September 28, 2006. BZA
appointments do not belong to individual Councilmembers.

EXECUTIVE SESSION

ltem #ES2 - Closed (executive) session of the City Council, pursuant to
Section 551.071 of the Texas Government Code, to consult
with its attorney(s) on a matter in which the duty of the
attorney(s) to the Town Council under the Texas Disciplinary
Rules of Professional Conduct of the State Bar of Texas clearly
conflicts with Chapter 551 of the Texas Government Code, re
Chapter 551, Tex. Gov. Code.
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Adjourn Meeting

Posted 5:00 p.m.
September 22, 2006
Mario Canizares
City Secretary

THE TOWN OF ADDISON IS ACCESSIBLE TO PERSONS
WITH DISABILITIES. PLEASE CALL (972) 450-2819 AT LEAST
48 HOURS IN ADVANCE IF YOU NEED ASSISTANCE.
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Council Agenda Item: #ES1

There are no attachments for this item.



#2a-1

OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL

September 12, 2006
7:30 p.m. - Council Chambers
5300 Belt Line Road

Present: Mayor Chow, Councilmembers Braun, Hirsch, Kraft, Mallory, Mellow,
Niemann
Absent: None

Iltem #R1 - Consideration of Old Business.

The following employees were introduced to the Council: Truman Akins (Police),
Leigh Garner (Finance).

Item #R2 - Consent Agenda.
Item #2c¢ was considered separately.

#2a — Approval of the Minutes for the August 21, 2006, August 22, 2006 and
August 24, 2006 Council Meetings. (Approved as written)

#2b — Consideration and approval of a resolution to approve a final payment to
Dowager Construction, Inc., in the amount of $5,250 for the Chatham Court
Phase 1 Water Service Replacement contract. (Approved Resolution R06-072)

Councilmember Niemann moved to duly approve the above listed items.
Councilmember Braun seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

#2c — Consideration and approval of a resolution supporting a Professional
Services Agreement with Ace Pipe Cleaning, Inc., in the amount of $49,838 for
inspection of the large sanitary sewer tunnel constructed by the North Dallas
County Water Supply Corporation, a joint venture of the Town of Addison and
the City of Farmers Branch.

Councilmember Kraft moved to duly approve Resolution No. R06-073 supporting
a Professional Services Agreement with Ace Pipe Cleaning, Inc., in the amount
of $49,838 for inspection of the large sanitary sewer tunnel constructed by the
North Dallas County Water Supply Corporation, a joint venture of the Town of
Addison and the City of Farmers Branch. Councilmember Braun seconded.
Motion carried.
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Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

Item #R3 — PUBLIC HEARING regarding the proposed Town of Addison’s
Annual Budget for the fiscal year beginning October 1, 2006 through September
30, 2007.

Mayor Chow opened the meeting as a public hearing.

Bill Perry, 3837 Azure Lane, had questions regarding the change of dates for
Oktoberfest and Addison Airport expenses.

There were no other questions or comments. Mayor Chow closed the meeting as
a public hearing.

No action taken.

ltem #R4 — PUBLIC HEARING on a proposal to increase the total property tax
rate by 3.2% over the calculated effective tax rate.

Mayor Chow opened the meeting as a public hearing.

Bill Perry, 3837 Azure Lane, had questions about the effective tax rate
calculations.

There were no other questions or comments. Mayor Chow closed the meeting
as a public hearing.

No action taken.

Item #RS5 — Consideration and approval of an ordinance amending the Town’s
annual budget for the fiscal year ending September 30, 2006.

Councilmember Mallory moved to duly approve Ordinance No. 006-038
amending the Town'’s annual budget for the fiscal year ending September 30,
2006. Councilmember Niemann seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None

Absent: None

Councilmember Niemann recused himself and left the Council Chambers.

ltem #R6 — PUBLIC HEARING and first reading of an ordinance amending
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Ordinance No. 005-010 of the Town, being a franchise agreement with TXU
Electric Delivery Company for the provision of electric service within the Town,
by, among other things, amending the time of payment of the municipal franchise
charge from annual to quarterly and by extending the term of the franchise
agreement.

Mayor Chow opened the meeting as a public hearing. There were no questions
or comments. Mayor Chow closed the meeting as a public hearing.

No action taken.
Councilmember Niemann returned to the Council Chambers.

Item #R7 - Consideration and approval of an ordinance adopting the Town of
Addison’s investment policy for FY 2006-07.

Councilmember Niemann moved to duly approve Ordinance No. 006-040
adopting the Town of Addison’s investment policy for FY 2006-07, subject to
corrections. Councilmember Mellow seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

ltem #R8 - Consideration and approval of a resolution adopting an investment
strategy for FY 2006-07.

Councilmember Niemann moved to duly approvel Resolution No. R06-074
adopting an investment strategy for FY 2006-07. Councilmember Kraft
seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

Item #R9 - Consideration and approval of a resolution that authorizes the
Town to participate and invest in the Texas Short Term Asset Reserve Program
(TexSTAR) local government investment pool.

Councilmember Kraft moved to duly approve Resolution No. R086-075
authorizing the Town to participate and invest in the Texas Short Term Asset
Reserve  Program  (TexSTAR) local government investment pool.
Councilmember Niemann seconded. Motion carried.
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Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

Item #R10 - Consideration and approval of a final plat for 19 Iots in a Planned
Development district, located on approximately 2.4 acres at the southeast corner
of Montfort Drive and Celestial Road, on application from Zachary Custom
Builders, represented by Mr. Steven S. Crauford of Jones and Boyd.

Councilmember Mallory moved to duly approve a final plat for 19 lots in a
Planned Development district, located on approximately 2.4 acres at the
southeast corner of Montfort Drive and Celestial Road, on application from
Zachary Custom Builders, represented by Mr. Steven S. Crauford of Jones and
Boyd, subject to the following conditions:

-The plat meets closure requirements.

-The 5-foot Utility and Pedestrian Access Easement is not
sufficient. This easement should be expanded to a width
of 10 feet.

Coucilmember Kraft seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

Item #R11 - PUBLIC HEARING, regarding, and consideration of approval of, a
Special Use Permit for a Christmas Tree Lot in an Industrial-1 district, located at
14345 Dallas Parkway, on application from Patton's Corner, represented by Mr.
Jeff Patton.

Mayor Chow opened the meeting as a public hearing. There were no questions
or comments. Mayor Chow closed the meeting as a public hearing.

Councilmember Mellow moved to duly approve Ordinance No. 006-041
approving a Special Use Permit for a Christmas Tree Lot in an Industrial-1
district, located at 14345 Dallas Parkway, on application from Patton’s Corner,
represented by Mr. Jeff Patton, subject to the following conditions:

-Applicant shall clip off and remove all exposed rebar

-Applicant shall pickup and remove all chunks of broken concrete, asphalt
and rock that might cause a trip hazard
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-Applicant shall remove or rake out piles of Christmas tree mulch left on
the site adjacent to this site from last year

-Applicant shall provide adequate egress and parking on the site to
discourage customers from using the Ewing tract.

Councilmember Mallory seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

ltem #R12 - Presentation on the Selective Traffic Enforcement

Program (STEP) grant approved by Council in FY 05-06, and consideration
and approval of a resolution authorizing the City Manager to enter into another
STEP grant with the Texas Department of Transportation for FY 06-07.

Councilmember Niemann moved to duly approve Resolution No. R06-078
authorizing the City Manager to enter into another STEP grant with the Texas
Department of Transportation for FY 06-07. Councilmember Mellow seconded.
Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

ltem #R13 - Consideration and approval of a resolution authorizing the City
Manager to enter into a contract with Chevron for the purchase of aviation fuel
for the commissioning of the bulk storage fuel facility on Addison Airport.

Councilmember Niemann moved to duly approve Resolution No. R06-076
authorizing the City Manager to enter into a contract with Chevron for the
purchase of aviation fuel for the commissioning of the bulk storage fuel facility on
Addison Airport, subject to approval of the city attorney. Councilmember Kraft
seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

ltem #R14 — Consideration and approval of an appointment of an Addison
resident for participation in the Leadership Metrocrest program.

Councilmember Hirsch moved to approve Jamie Gaines, 3826 Canot Lane and
Lori Ward, 14801 Lake Forest Drive, to participate in the Leadership Metrocrest
program. Councilmember Mallory seconded. Motion carried.
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Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

ltem #R15 - Consideration of a resolution for DART member Cities to support
the joint recommendation for Regional Rail as Approved by the Boards of DART,
DCTA, and the T.

Councilmember Mallory moved to duly approve Resolution No. R06-077 for
DART member Cities to support the joint recommendation for Regional Rail as
Approved by the Boards of DART, DCTA, and the T. Councilmember Mellow
seconded. Motion carried.

Voting Aye: Chow, Braun, Hirsch, Kraft, Mallory, Mellow, Niemann
Voting Nay: None
Absent: None

There being no further business before the Council, the meeting was adjourned.

Mayor
Attest:

City Secretary
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OFFICIAL ACTIONS OF THE ADDISON CITY COUNCIL
September 19, 2006
6:00 p.m. - Council Chambers
5300 Belt Line Road
Present: Mayor Chow, Councilmembers Braun, Hirsch, Kraft, Mallory, Mellow,
Niemann
Absent. None

ltem #WS1 — Discussion regarding plans and zoning in and around 5350 Belt
Line Road (Town Finance property).

No action taken.

ltem #WS2 — Update regarding the 2030 DART Transit System Plan.
No action taken.

ltem #WS3 — Update regarding Citizen Advisory Committee process.
No action taken.

ltem #WS4 — Discussion of the FY 2006-07 Budget.

No action taken.

There being no further business before the Council, the meeting was adjourned.

Mayor
Attest:

City Secretary
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Council Agenda Item: #2b

SUMMARY:

This item is to amend the Code of Ordinance of the City by amending Chapter 66 (Solid
Waste) Article II (Collection And Disposal), Division 2 (Service Charge) by amending
Section 66-52 increasing from $9.89 to $10.36 the monthly fee for single family
residential garbage and recycling collection. This increase will take effect October 1,
2006 (instead of 2005) and be reflected on the November water bill.

FINANCIAL IMPACT:
Budgeted Amount;  $0
Cost: $0
There 1s no impact to the Street Department operations budget.

BACKGROUND:

The Town has a five-year contract with Waste Management to provide residential
garbage and recycling collection to all single-family homes. This contract started
October 1, 2000 and automatically renews for additional five-year periods if neither party
requests termination.

Our contract rate adjusts up or down each year based on the Producer Price Index (PPI).
This increase or reduction, tied to the PPI, has proven to be a fair method of establishing
the collection rate while eliminating the need for the Town Council to hear an annual rate
Increase request.

The Town Finance Department informs the Public Works Department what the PPI
should be. If Waste Management concurs, they’'re free to request a rate increase. In the
event of a decrease in the PPI, the Town would request a rate reduction.

The current PPI increased by 4.8%. See the attached letter from WM requesting this
increase. A 4.8% increase will raise the monthly garbage/recycling rate from its current
$9.89 per home, per month, to $10.36. This increase will take effect October I, 2005 and
be reflected on the November water bill.

RECOMMENDATION:

Staff recommends passage of this amendment increasing the residential
garbage/recycling collection rate to $10.36.
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WASTE MANAGEMENT

August 30, 2006

Mr. Robin Jones
Town of Addison
16801 Westgrove
Addison, Texas 75001

Dear Robin:

Waste Management values its relationship with the Town of Addison, and will
continue to provide you with an outstanding combination of pricing, service, and
community support.

As you know, our contract provides for annual adjustment of prices based upon
the Producer Price Index (PPI). Your Finance Department staff has advised of
an upward change of 4.8% over the past twelve months. We concur with this
assessment, and therefore, are sending this notice of a change in the residential

rates. Effective October 1, 2006, the rate will increase from $9.89 per home, per

month to $10.36 per home, per month. We ask that the Town make this
adjustment with the utility bills that will be mailed in September of 2006.

We thank you for your continued confidence in Waste Management, and please
contact me if we can be of service in the future.

Sincerely,

John L. Klaiber

Manager — Public Sector Services
P.O. Box 276

Lewisville, Texas 75067
972-316-2205
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TOWN OF ADDISON, TEXAS
ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS
AMENDING THE CODE OF ORDINANCES OF THE CITY
BY AMENDING CHAPTER 66 (SOLID WASTE), ARTICLE
I (COLLECTION AND DISPOSAL), DIVISION 2
(SERVICE CHARGE) BY AMENDING SECTION 66-52
THEREOF BY INCREASING THE MANDATORY
MONTHLY FEE FOR GARBAGE COLLECTION,
HAULING AND DISPOSAL (CURBSIDE PICKUP) FROM
EACH SINGLE DWELLING UNIT WITHIN THE CITY
FROM §9.89 TO $510.36; PROVIDING THAT SUCH
INCREASED RATE SHALL TAKE EFFECT ON OCTOBER
1, 2006; PROVIDING A SAVINGS CLAUSE; PROVIDING A
SEVERABILITY CLAUSE; PROVIDING AN EFFECTIVE
DATE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. Amendment. Chapter 66 (Solid Waste), Article II (Collection and
Disposal), Division 2 (Service Charge) of the Code of Ordinances (the "Code") of the Town of
Addison, Texas (the "City") is hereby amended as set forth below, and all other chapters, articles,
sections. subsections, paragraphs, sentences, phrases and words of the Code are not amended but
are hereby ratified and affirmed.

A. Section 66-52 (Single dwelling units) of Chapter 66, Article II, Division 2 of the
Code i1s hereby amended to read as follows (additions are underlined, deletions are struek

through):

All owners, lessees or persons in possession or residential property shall be
charged a mandatory monthly fee for garbage collection, hauling and disposal
from residences situated within the corporate limits of the town as follows:

Curbside pickup for each single dwelling unit, exclusive of sales tax and
applicable state fees . . . $10.36$9-89.

Section 2. Effective Date of Increase. The change in the mandatory monthly fee for
garbage collection, hauling and disposal from residences as set forth in Section 1 above shall be
effective as of October 1, 2006.

Section 3. Savings. This Ordinance shall be cumulative of all other ordinances of
the City and shall not repeal any of the provisions of those ordinances except in those instances
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where the provisions of those Ordinances are in direct conflict with the provisions of this
Ordinance.

Section 4. Severability. The sections, paragraphs, sentences, phrases, clauses and
words of this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or
word in this Ordinance or application thereof to any person or circumstance is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of
the remaining portion of this Ordinance, and the City Council hereby declares that it would have
passed such remaining portion of this Ordinance despite such invalidity, which remaining
portion shall remain in full force and effect.

Section 5. Effective Date. This Ordinance shall become effective from and after its
date of passage and publication as provided by law.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
____dayof , 2006.

Joe Chow, Mayor

ATTEST:

By:

Mario Canizares, City Secretary

APPROVED AS TO FORM:

By:

Ken Dippel, City Attorney
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Council Agenda Item: #2¢

SUMMARY:
This item is the approval of a supplemental agreement, to the Engineering Services

Agreement with Birkhoff, Hendricks and Conway, Inc. in an amount not to exceed
$55,000, for professional design review services on miscellaneous projects.

FINANCIAL IMPACT:

Current Design/Inspection Contract Amount: $24,000.00
Additional Design/Inspection Cost: not to exceed $55,000.00
Source of Funds: Funding available in salary savings

from vacant Engineering positions.

BACKGROUND:

In February 2006, the Assistant City Engineer position became vacant. The Assistant
Director of Public Works position was also vacant. Staff contracted with Birkhoff,
Hendricks and Conway, Inc. to provide professional design review services. Plans are
delivered to BHC’s office for review. In June of this year, the Project Engineer position
became vacant and there was a greater need for assistance. BHC dedicated an engineer to
provide Project Engineering services on several ongoing projects, and conducted timely
plan reviews on-site. The demand for these services has exceeded the authorized amount
of the original contract. While staff is working to fill the vacant position, we anticipate
the need for continuing contract engineering services over the next few months, to ensure
continuity of service for several ongoing projects. Staff is requesting this contract
amendment be approved to assist in providing timely and thorough reviews of ongoing
engineering projects.

RECOMMENDATION:

Staff recommends that Council authorize the City Manager to enter into a supplemental
agreement to the Engineering Services Agreement with Birkhoff, Hendricks and Conway,
Inc. in an amount not to exceed $55,000.00, for professional design review services on
miscellaneous projects.
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Council Agenda Item: #R3

There are no attachments for this item.



#R4-1

Council Agenda Item: #R4

SUMMARY:
Council approval is requested of ordinances adopting the Town of Addison annual budget for the
fiscal year 2006-07 and for the property tax rate.

FINANCIAL IMPACT:

The budget appropriates $57,655,890 using $53,754,290 in revenues and $3,901,600 in reduction of
combined fund balances. The reduction in fund balances is primarily due to capital projects

BACK GROUND:
Exhibit A provides a summary of the FY 2006-07 City Council’s Proposed Budget. Changesto the
City Manager’ s Recommended FY 2006-07 Budget are summarized as follows:

Original City City Council’s
Manager’'s Budget Adopted Budget Variance
Revenues $53,726,500 $53,754,290 $27,790
Total Appropriations $57,047,060 $57,655,890 $608,830

Major changes made to the City Manager’ s budget submitted in July include:

Revenues:
Additional property tax revenue ($63,800)
Decrease in airport revenue from fuel flowage fees and rental fees ($115,000)

Additional revenue for homeland security grant for security cameras at Arts and Events
District ($99,000 - Hotel Fund)

Expenditures:
General Fund

Addition of Oaks Northing Lighting Plan ($140,000)

Adjustments to funding for ron-profit agencies ($23,200 — General Fund and Hotel Fund)
Hotel Fund
: Additional funds for the Special Events for water expenses at Addison Circle Park ($50,000)

Moving of Historic Depot ($50,000)

Addition of Music Man performances ($47,000)

Addition of air conditioning expenses at Oktoberfest ($46,570)

Security cameras at Arts and Events District ($150,000)

Addition of a Theatre Study ($30,000)

Capital Replacement Fund

Additiona funds for the phone system replacement in the Capital Replacement Fund
($46,000)



Utility Fund
Additional funds for wastewater treatment due to an anticipated rate increase by the Trinity
River Authority ($51,400)

RECOMMENDATION:
It is recommended that the council approve the budget for the 2006-07 fiscal year.



#R4-2
ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS APPROVING
AND ADOPTING THE ANNUAL BUDGET FOR THE FISCAL YEAR
BEGINNING OCTOBER 1, 2006 AND ENDING SEPTEMBER 30, 2007;
PROVIDING THAT SAID EXPENDITURES FOR SAID FISCAL YEAR
SHALL BE MADE IN ACCORDANCE WITH SAID BUDGET,
PROVIDING FOR A REPEAL CLAUSE

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON, TEXAS THAT:

WHEREAS, the City Manager of the Town of Addison, Texas has heretofore filed with the
City Secretary a proposed general budget for the city covering the fiscal year aforesaid; and

WHEREAS, during a public hearing, all interested persons were given the opportunity to be
heard for or against any item contained in said budget, and al said persons were heard, after which
said public hearing was closed; and

WHEREAS, the City Council, upon full consideration of the matter, is of the opinion that
the budget hereinafter set forth is proper and should be approved and adopted:

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF
ADDION, TEXAS:

SECTION 1. That the sum of $57,655,890 is hereby appropriated for budget expenditures and that
expenditures during the fiscal year shall be made in accordance with the budget approved by this
ordinance unless otherwise authorized by a duly enacted ordinance of the City.

SECTION 2. The budget as adopted shall be deemed the official budget for the Town of Addison,
Texas for the said fiscal year and a copy of the same marked as “Exhibits A through H” shall be
kept on file with the City Secretary and shall be open to inspection by any interested persons.

SECTION 3. That all ordinances of the City in conflict with the provisions of this ordinance be,
and the same are hereby repeaed and all other ordinance of the city not in conflict with the
provisions of this ordinance shall remain in full force and effect.

DULY PASSED BY THE CITY COUNCIL OF THE TOWN OF ADDISON, TEXASon
this the 26" day of September 2006.

Mayor Joe Chow

ATTEST: APPROVED AS TO FORM:

Mario Canizares, City Secretary Ken Dippel, City Attorney
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Council Agenda Item: #R5

SUMMARY:
Council approval is requested of ordinances adopting the property tax rate for FY 2007. The
proposed FY 07 tax rate is $0.4640 which compares to a FY 06 tax rate of $0.4760

FINANCIAL IMPACT:

The budget appropriates $57,655,890 using $53,754,290 in revenues and $3,901,600 in reduction of
combined fund balances. The reduction in fund balances is primarily due to capital projects.

BACKGROUND:
Exhibit A provides a summary of the FY 2006-07 City Council’s Proposed Budget. Changesto the
City Manager’s Recommended FY 2006-07 Budget are summarized as follows:

Original City City Council’s
Manager’s Budget Adopted Budget Variance
Revenues $53,726,500 $53,754,290 $27,790
Total Appropriations $57,047,060 $57,655,890 $608,830

Major changes made to the City Manager’s budget submitted in July include:

Revenues:
Additional property tax revenue ($63,800)
Decrease in airport revenue from fuel flowage fees and renta fees ($115,000)

Additional revenue for homeland security grant for security cameras at Arts and Events
District ($99,000 - Hotel Fund)

Expenditures:
General Fund

Addition of Oaks Northing Lighting Plan ($140,000)
Adjustments to funding for nonprofit agencies ($23,200 — General Fund and Hotel Fund)
Hotel Fund
Additional funds for the Special Events for water expenses at Addison Circle Park ($50,000)
Moving of Historic Depot ($50,000)
Addition of Music Man performances ($47,000)
Addition of air conditioning expenses at Oktoberfest ($46,570)
Security cameras at Arts and Events District ($150,000)
Addition of a Theatre Study ($30,000)
Capltal Replacement Fund
Additional funds for the phone system replacement in the Capital Replacement Fund
($46,000)



Utility Fund
Additional funds for wastewater treatment due to an anticipated rate increase by the Trinity
River Authority ($51,400)

RECOMMENDATION:
It is recommended that the council approve the budget and tax rate ordinances for the 2006-07 fiscal
year.



#R5-2

ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS FIXING
AND ADOPTING THE TAX RATE ON ALL TAXABLE PROPERTY,
FOR THE YEAR 2006, AND DECLARING AN EMERGENCY .

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON, TEXAS THAT:

WHEREAS, pursuant to V.T.C.A. Tax Code Sections 26.04 through 26.06, the Tax
Assessor-Collector has calculated the tax rate for the fiscal year 2006-07 which cannot be exceeded
without requisite publications and public hearings; and

WHEREAS, the tax rate for fisca year 2006-07 as contemplated by the City Council and
adopted herein did exceed the rate calculated by the Tax Assessor-Collector; and

WHEREAS, the Town of Addison complied with the State of Texas Truth-in-Taxation laws
and advertised the proposed tax rate and conducted two public hearings on the tax rate; and

WHEREAS, upon full review and consideration of the matter, the City Council is of the
opinion that the tax rate for the year 2006 set, fixed and adopted herein below is proper;

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF
ADDION, TEXAS:

SECTION 1. That for tax year 2006 there is hereby levied an ad valorem of $.4640 on each
$100.00 of assessed valuation for all taxable property located in the Town of Addison the 1% day of
January 2006, and not exempted from taxation by the constitution and laws of the State of Texas.

SECTION 2. That $0.3110 of said tax shall be for the purposes of General Fund maintenance and
operation of the Town of Addison.

SECTION 3. That $.1530 of said tax shall be for the purpose of paying interest and principa on
the General Obligation and Certificate of Obligation debt for the Town of Addison.

SECTION 4. That the Tax Assessor-Collector, or his’her designee is hereby authorized to assess
and collect the tax rates and amounts herein levied.

SECTION 5. Taxesthat are and remain delinquent on July 1, 2007 incur an additional penalty of
twenty percent (20%) of the amount of delinquent taxes, penalty and interest collected; such
additional penalty isto defray the costs of collection due pursuant to the contract with the Town's
attorney authorized by Section 6.30 of the Texas Property Code, as amended.

SECTION 6. That the necessity for setting tax rates as required by the laws of the State of Texas
creates an urgency and an emergency and requires that this ordinance shall take effect and be in
force from and after its adoption.



DULY PASSED BY THE CITY COUNCIL OF THE TOWN OF ADDISON, TEXASon
this the 26" day of September 2006.

Mayor Joe Chow

ATTEST: APPROVED AS TO FORM:

Mario Canizares, City Secretary Ken Dippel, City Attorney
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Council Agenda Item: #R6

SUMMARY:
Staff requests approval of an ordinance amending Addison Conference and Theatre
Centre (ACTC) Rental Fees.

FINANCIAL IMPACT:
Additiona revenue generated from this proposed increase is projected to be $58,682.

BACKGROUND:

As part of the budget devel opment process staff reviewed the current ACTC fee structure
to identify any changes that may need to be made to stay consistent with the area market.
The last increase in rental rates at the ACTC was adopted on April 22, 2003.

Aspart of thisreview process staff visited a number of area facilities to collect
information on the venue including their pricing structure. In addition, staff examined
when the facilities last raised their fees, by what percentage and when they planned to
increase fees again. Based on the information gathered it was determined that the fees
Addisoncurrently charge are below what a similar venue offering the same services
would charge.

After reviewing the findings staff recommends arental fee increase of 20% to the
corporate rate only. The social rateis at alevel that the Town may see areduction in
business if Town were to increase the rates at thistime. As such, staff is recommending
that social fees stay where they are currently.

The corporate market is less price-sensitive to room rental fees and accustomed to paying
more for space at other venues. A 20% rate increase would not cause any attrition among
corporate clients.

Staff is also recommending the establishment of a self-service Stone Cottage rate for
social events. This fee would be minimal ($100) and would require the customer to be
responsible for set- up, break-down and clean-up of the facility with no staff assistance.

Staff has also enhanced the theatrical lighting and sound in both the Stone Cottage and
the Studio Theatre (formally the Rehearsal Hall). With this added vaue to theatre
companies, staff recommends increasing the fees for non-resident theatre companies.
WaterTower Theatre's rental rates would remain the same. Rental fees in other theatre
venues would range from $30-$50 higher for comparable space and equipment. The
Town strives to keep these rates very reasonable to encourage a wide variety of
performing arts in our venues.

RECOMMENDATION:
Staff recommends approval of the attached ordinance.



TOWN OF ADDISON, TEXAS

ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS AMENDING
THE CODE OF ORDINANCES OF THE CITY BY AMENDING
CHAPTER 67 (SPECIAL EVENTS), ARTICLE II (DISTRICT AND NON-
DISTRICT EVENTS), SECTION 67-17 (SITE USE; SPACE AND
COMMISSION FEES) THEREOF; SPECIFYING SPACE RENTAL FEES
FOR CERTAIN PORTIONS OF THE ARTS AND EVENTS DISTRICT;
AUTHORIZING A REDUCTION OR WAIVER OF FEES BY THE CITY
MANAGER OR THE MANAGER'S DESIGNEE; PROVIDING THAT
FOOD AND BEVERAGE SERVICE COMMISSION FEES APPLY ONLY
TO THE OUTDOOR CONFERENCE CENTRE; PROVIDING A SAVINGS
CLAUSE; PROVIDING A SEVERABILITY CLAUSE; AND PROVIDING
AN EFFECTIVE DATE.

BE IT ORDAINED BY THE CITY COUNCIL OF THE TOWN OF ADDISON,
TEXAS:

Section 1. Amendment. Chapter 67 (Special Events), Article Il (District and Non-
District Events), Section 67-17 (Site Use, Space and Commission Fees) of the Code of
Ordinances (the “Code™) of the Town of Addison, Texas (the “City”) is hereby amended in the
following particulars, and all other chapters, articles, section, subsections, paragraphs and words
are not amended but are ratified and confirmed.

A. Section 67-17 of the Code is amended so that it shall hereafter read as follows
(additions are underlined, deletions are straek—threugh):

Sec. 67-17. Site use, space and commission fees.

(a) Site use fees. For district events, site use fees shall be required. For that portion of
the Addison Arts & Events District which constitutes the outdoor or exterior portion of
the Addison Conference Centre (the "Qutdoor Conference Centre"), site use fees include
district space rental fees and commission fees.

(b) Space rental fees. Rental fees for space within the district shall be as established by
the town-and-may-be-ebtained-frem-the-special-event-manager-ortrom-the-Cenferenee
Centre-Manager. The City Manager or the City Manager's designee may waive or reduce
these fees to attract additional business to the Town or to market to industry
professionals. The rental/services fees for functions held at the following portions of the
Addison Conference and Theatre Centre are for eight hour segments. Rates will be
prorated based on actual hours booked.

OFFICE OF THE CITY SECRETARY ORDINANCE NO.
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Corporate/Business Functions

Room Hotel Rate Walk Up Rate 24 Hour
Hold
Buckthorn, Sycamore, $170.00 $215.00 $270.00
Juniper. Acacia
Two of the above rooms | $335.00 $440.00 $545.00
(2.400 sq ft)
Two of the above rooms | $585.00 $765.00 $955.00
and Sophora (4,200 sq ft)
Sophora $252.00 $320.00 $400.00
Entire Facility $1.380.00 $1.800.00 $2.245.00
_D_gggsit $100.00 $100.00 $100.00
Social Functions
Room Hotel Rate Walk Up Rate
Buckthorn, Sycamore. Juniper, $180.00 $235.00
Acacia
Two of the above rooms (2.400 sq $360.00 $475.00
ft)
Two of the above rooms and $625.00 $825.00
Sophora (4.200 sq ft)
Sophora $270.00 $355.00
Entire Facility $1.470.00 $1.960.00
Deposit Up to $750.00 Up to $750.00
Kitchen* $150.00 $150.00

* Kitchen is included with the entire facility. mandatory with any social function.

Theatre Centre

Room Corporate Social Theatre*
Lobby $250.00 $400.00
Main Space $700.00 $1.200.00
Rehearsal Space $100.00 $200.00 $200.00
Lobby and Main $650.00
Space
* Non-resident theatre company
Stone Cottage
Corporate Social Theatre™
Non-Hotel Rate $300.00 $500.00 $120.00
Hotel Rate $210.00 $350.00
Self-Serve Rate $100.00
* Non-resident theatre company
OFFICE OF THE CITY SECRETARY ORDINANCE NO.
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Board Room

Corporate Social
Non-Hotel Rate $240.00 N/A
Hotel Rate $170.00

Rental fees may also be applicable to non-district events held on public property._The
Conference Centre Manager has the authority to establish rates for items such as copies.
transparencies. faxes, notary services, audio-visual services and telephone usage. This
information can be obtained from the Conference Centre Manager.

(c) Commission fees_at the Outdoor Conference Centre. For a district event_held or
conducted at the Outdoor Conference Centre, a commission equal to ten percent of all
food and beverage concessions sold during the event by a vendor whose business is
located within the Town of Addison and 15 percent of all food and beverage concessions
sold during the event by a vendor whose business is located outside of the Town of
Addison must be paid to the town within 30 days after the closing date of the district
event. The security deposit required by section 67-16(b)(8) shall not be released until the
commission has been received by the town.

Section 2. Effective Date of Increase. The changes in the fees set forth in Section 1
above shall be effective from and after October 1, 2006.

Section 3. Savings. This Ordinance shall be cumulative of all other ordinances of the
City and shall not repeal any of the provisions of those ordinances except in those instances
where the provisions of those Ordinances are in direct conflict with the provisions of this
Ordinance.

Section 4. Severability. The sections, paragraphs, sentences, phrases, clauses and words
of this Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or word in
this Ordinance or application thereof to any person or circumstance is held invalid or
unconstitutional by a Court of competent jurisdiction, such holding shall not affect the validity of
the remaining portion of this Ordinance, and the City Council hereby declares that it would have
passed such remaining portion of this Ordinance despite such invalidity, which remaining
portion shall remain in full force and effect.

Section 5. Effective Date. This Ordinance shall become effective from and after its date
of passage and publication as provided by law.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
____dayof , 2006.

Joe Chow, Mayor
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ATTEST:

By:

Mario Canizares, City Secretary

APPROVED AS TO FORM:

By:

Ken Dippel, City Attorney
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Council Agenda Item: #R7

SUMMARY:

Council approval is requested of an ordinance that would extend the ceiling for
contributions the Town makes to the employee pension plan administered by the Texas
Municipal Retirement System.

FINANCIAL IMPACT:

The Town’s contribution is a percentage of employee wages. The combined retirement
and supplemental death rate that has been calculated for the 2007 calendar year is
13.77%. The budget for the 2006-07 fiscal year includes $2,002,430 to fund the Town’s
contribution, an increase of $30,170 over the 2005-06 budget.

BACKGROUND:

A fundamental component of the Town's compensation plan is the pension administered
by the Texas Municipal Retirement system. Over the years, the Town has adopted benefit
options in order to effectively compete with other employers in attracting and retaining
high-quality employees. These include:

e 7% Employee Contribution Rate
+ 2 for 1 Town Matching Ratio
¢ Recurring Updated Service Credits

Based on these benefit options, the Town’s retirement percentage for the 2007 calendar
year has been calculated by TMRS actuaries to be 13.54% (not including supplemental
death benefit contribution of .23%). This rate exceeds the 13.50% ceiling that had been
established by legislation creating the TMRS system almost 60 years ago. Cities are
allowed to waive the ceiling altogether or establish a higher ceiling of 15.50%. The
alternative to increasing the ceiling would be to significantly reduce retiree benefits.

RECOMMENDATION:
It is recommended that Council approve the ordinance lifting the contribution ceiling to

15.50%.
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TOWN OF ADDISON, TEXAS
ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS ELECTING
FOR THE CITY TO MAKE CURRENT SERVICE AND PRIOR SERVICE
CONTRIBUTIONS TO THE CITY’S ACCOUNT IN THE MUNICIPAL
ACCUMULATION FUND OF THE TEXAS MUNICIPAL RETIREMENT
SYSTEM AT SUCH RATE, WITHIN LEGAL LIMITS, AS THE
ACTUARY ANNUALLY DETERMINES IS REQUIRED TO FUND,
WITHIN A PERIOD OF TWENTY-FIVE YEARS FROM THE MOST
RECENT VALUATION DATE, THE COSTS OF EMPLOYEE BENEFITS
PAYABLE FROM, OR CHARGEABLE TO, THE CITY’S SAID
ACCOUNT IN SAID FUND; PROVIDING A SAVINGS CLAUSE;
PROVIDING A SEVERABILITY CLAUSE; PROVIDING AN EFFECTIVE
DATE.

WHEREAS, the Town of Addison, Texas is a participating municipality in the Texas
Municipal Retirement System (the “System™), and has heretofore undertaken to provide certain
retirement, death and disability benefits to its employees pursuant to Subtitle G, Title 8,
Government Code (hereinafter, the “TMRS Act™); and

WHEREAS, the actuary for the System has determined that the City cannot fund the
existing level of such benefits as are chargeable to its account in the Municipal Accumulation
Fund of the System, within a period of twenty-five years from the latest actuarial valuation date
by contributions at the present maximum rate allowed by Sections 855.407(a) and 855.501, of the
TMRS Act;

WHEREAS, it is in the public interest that adequate provision be made to fund such
benefits as authorized by law.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

Section 1. Pursuant to Section 855.407(f) of the TMRS Act, the Town of Addison,
Texas hereby elects to make future normal and prior service contributions to its account in the
municipal accumulation fund of the System at such combined maximum rate, not exceeding
15.50% of the total compensation paid by the City to employees who are members of the
System, as the System’s actuary shall annually determine as the rate necessary to fund, within a
period of twenty-five years from the latest actuarial valuation date, the costs of all benefits
heretofore undertaken to be provided by the City and which are chargeable to or are to be paid
out of the City’s account in said accumulation fund.

Section 2. The above and foregoing premises are true and correct and are incorporated
herein and made a part hereof.
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Section 3. This Ordinance shall be cumulative of all other ordinances of the City
affecting the City’s boundaries and shall not repeal any of the provisions of those ordinances
except in those instances where the provisions of those Ordinances are in direct conflict with the
provisions of this Ordinance.

Section 4. The sections, paragraphs, sentences, phrases, clauses and words of this
Ordinance are severable, and if any section, paragraph, sentence, phrase, clause or word in this
Ordinance or application thereof to any person or circumstance is held invalid or unconstitutional
by a Court of competent jurisdiction, such holding shall not affect the validity of the remaining
portions of this Ordinance, and the City Council hereby declares that it would have passed such
remaining portions of this Ordinance despite such invalidity, which remaining portions shall
remain in full force and effect.

Section 5.  The provisions of this Ordinance shall become effective on January 1, 2007.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this the
day of , 2006.

Joe Chow, Mayor

ATTEST:

Bv:

-

Mario Canizares, City Secretary

APPROVED AS TO FORM:

By:

Ken Dippel, City Attorney
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Council Agenda Item: #R8

SUMMARY:
Council’s eventual approval is requested of an ordinance amending the franchise agreement the

Town has with TXU Electric Delivery Company.

FINANCIAL IMPACT:

The Town received from TXU its annual franchise payment for this fiscal year in August and it
totaled $1,563,239.43 compared to budget of $1,619,430. We have included in the 2007 budget
$1,668.010. In addition to this amount, the Town will benefit slightly from interest earnings
derived from receiving its annual franchise payment in quarterly installments.

BACKGROUND:

The Town is a member of a city coalition known as the Steering Committee of Cities Served by
TXU (SC). The Committee has been in existence since the late 1980s. It took on a formal
structure in the early 1990s when TXU Cities gave up their statutory right to rate case expense
reimbursement in exchange for higher franchise fee payments. Empowered by city resolutions
and funded by per capita assessments, the SC has been for years the primary public interest
advocate before the Public Utility Commission (PUC), the Courts, and the Legislature on electric
utility regulation matters dealing with TXU,

This past February the Town was one of many cities served by TXU that passed a resolution
approving terms of a settlement agreement between the SC and the company. Separate from the
rate settlement, but linked in benefit under the Settlement Agreement, is the Company’s
commitment to increase franchise fee factors and permit all Cities who desire to receive quarterly
franchise fee payments as opposed to annual payments to obtain that result.

In return for the quarterly payment of the franchise fee, TXU is requesting a five-year extension
to its franchise agreement, extending it to July, 2019. For all intents and purposes the electric
franchise is indefinite since TXU, or any other company that wishes to supply power to its
customers must utilize the Town’s right-of-way. There is no disadvantage to the Town in
extending the franchise’s term.

The Town’s charter requires a fairly rigorous process for making changes to franchises. Below is
a brief summary of the requirements:

September 12 First Reading of and Public Hearing on Ordinance
September 26 Second Reading of and Public Hearing on Ordinance
October 24 Public Hearing on and Adoption of Ordinance
Week of October 23 Publish full text of the Ordinance

Week of October 30 Publish full text of the Ordinance

Week of November 6 Publish full text of the Ordinance

Week of November 13 Publish full text of the Ordinance
November 24  Effective Date of Ordinance

RECOMMENDATION:

The quarterly payments will enhance the Town’s cash flow and result in additional interest
earnings. It is recommended Council approve the process as noted above culminating with the
passage of the ordinance in November.
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TOWN OF ADDISON, TEXAS
ORDINANCE NO.

AN ORDINANCE OF THE TOWN OF ADDISON, TEXAS AMENDING
ORDINANCE NO. 005-010 (THE SAME BEING CONTAINED IN
APPENDIX C, ARTICLE II, DIVISION 4 OF THE CODE OF
ORDINANCES OF THE TOWN OF ADDISON) BETWEEN THE TOWN
OF ADDISON AND TXU ELECTRIC DELIVERY COMPANY, A TEXAS
CORPORATION, ITS SUCCESSORS AND ASSIGNS, BY (I) AMENDING
THE PAYMENT SCHEDULE THEREIN TO PROVIDE FOR
QUARTERLY FRANCHISE PAYMENTS, AND (II) EXTENDING THE
TERM OF THE FRANCHISE FOR AN ADDITIONAL FIVE (5) YEARS;
PROVIDING FOR TXU ELECTRIC DELIVERY ACCEPTANCE;
FINDING AND DETERMINING THAT THE MEETING AT WHICH
THIS ORDINANCE IS PASSED IS OPEN TO THE PUBLIC AS
REQUIRED BY LAW; PROVIDING AN EFFECTIVE DATE.

WHEREAS, the Town of Addison, Texas (the "City") previously granted to TXU
Electric Delivery Company, (“Electric Delivery Utility”). by Ordinance No. 005-010 (the same
being in Appendix C, Article II, Division 4 of the City's Code of Ordinances) (the "Franchise
Ordinance"), the non-exclusive franchise to use the public rights-of-way of the City for the
purpose, among other things, of operating facilities for the transmission and distribution of
electric power within the City, the terms of which Franchise Ordinance were duly accepted by
Electric Delivery Utility; and

WHEREAS, pursuant to that document entitled "Agreement to Resolve Outstanding
Franchise Issues" dated January 27, 2006, the City has requested and Electric Delivery Utility
has agreed that the terms of the Franchise Ordinance should be amended to provide for a
different payment schedule and an extension of the term; and

WHEREAS, the City Council does hereby find that the adoption of this Ordinance is in
accordance with applicable provisions of law and the City Charter, and is in the best interests of
the citizens of the City.

NOW, THEREFORE, BE IT ORDAINED BY THE CITY COUNCIL OF THE
TOWN OF ADDISON, TEXAS:

Section 1. The above and foregoing premises are true and correct and are
incorporated herein and made a part hereof.

Section 2. Ordinance No. 005-010 of the City, the same being the franchise
agreement between the City and Electric Delivery Utility, is hereby amended as follows:

A. Electric Delivery Utility has made an annual payment of the Municipal Franchise
Charge (as defined in Ordinance No. 005-010) to the City on or before August 1, 2006, based on
each kilowatt hour of electricity delivered by Electric Delivery Utility during the twelve-month

OFFICE OF THE CITY SECRETARY Ordinance No.
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period ending June 30, 2006, to each retail customer whose consuming facility’s point of
delivery is located within the City’s municipal boundaries. This payment is for the rights and
privileges granted under the Franchise Ordinance for the twelve-month period August 1, 2006 —
July 31, 2007. Such payment is the final annual payment of the Municipal Franchise Charge,
and payment of the Municipal Franchise Charge (as described in Section 5.1(a) of Ordinance No.
005-010) shall hereafter be made in accordance with the following:.

Effective November 1, 2006 the annual prospective payment schedule of the
Municipal Franchise Charge is hereby changed to a quarterly prospective schedule
as follows:

Payment Due Date Basis Period Privilege Period
(period immediately prior to (period immediately
Payment Due Date) following Payment Due
Date)
November 1 July 1 - September 30 August 1 - October 31
February 1 October 1 — December 31 ~ November 1 — January 31
May 1 January 1 — March 31 February 1 — April 30
August 1 April 1 — June 30 May 1 — July 31

Notwithstanding the foregoing schedule, the first quarterly payment shall be due
and payable on or before December 1. 2006, based on each kilowatt hour of
electricity delivered by Electric Delivery Utility during the period beginning July
1, 2006 and ending September 30, 2006 to each retail customer whose consuming
facility's point of delivery is located within the City's municipal boundaries; and
such quarterly payment is for the rights and privileges granted under Ordinance
No. 005-010 during the period beginning August 1, 2007 and ending October 31,
2007. Following the first quarterly payment, subsequent payments shall be made
on a quarterly basis as provided in and in accordance with the above schedule,
based on each kilowatt hour of electricity delivered by Electric Delivery Utility
during the applicable Basis Period as set forth in the above schedule to each retail
customer whose consuming facility's point of delivery is located within the City's
municipal boundaries; and such payments shall be for the rights and privileges
granted under Ordinance No. 005-010 for the applicable Privilege Period as set
forth in the said schedule. The final quarterly payment under this Franchise
Ordinance will be made on or before August 1, 2018, based on the period
beginning April 1, 2018 and ending June 30, 2018, for the rights and privileges
beginning May 1, 2019 and ending July 31, 2019.

After the final payment date of August 1, 2018, Company may continue to make
additional quarterly payments in accordance with the above schedule. City
acknowledges that such continued payments will correspond to applicable
privilege periods that extend beyond the term of this Franchise Ordinance and that
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such continued payments will be recognized in any subsequent franchise
agreement as full payment for the relevant quarterly periods; and

B. The term of the Franchise Ordinance shall be extended for an additional five
years, to expire on July 31, 2019.

Section 2. In all respects, except as specifically and expressly amended by this
Ordinance, all other terms, conditions. standards, and obligations of Ordinance No. 005-010
heretofore duly passed by the governing body of the City and duly accepted by Electric Delivery
Utility shall remain unchanged and in full force and effect according to its terms until said
Franchise Ordinance terminates as provided herein. Without limiting the generality of the
foregoing, Section 5.1(b) of the Franchise Ordinance is not amended by this Ordinance.

Section 3. This Ordinance shall take effect thirty (30) days from and after the date of
the final passage and approval of this Ordinance by the City Council in accordance with the
City's Home Rule Charter. Electric Delivery Utility shall, within thirty (30) days from the date
of passage of this Ordinance by the City Council, file its written acceptance of this Ordinance
with the Office of the City Secretary; this Ordinance shall be rendered null and void and of no
force or effect whatsoever if such written acceptance of this Ordinance is not filed by the Electric
Delivery Utility within such thirty (30) day period.

Section 4. It is hereby officially found and determined that the meeting at which this
Ordinance is passed is open to the public as required by law and that public notice of the time,
place and purpose of said meeting was given as required.

First reading of this Ordinance by the City Council of the Town of Addison, Texas
occurred on the day of . 2006.

Second reading of this Ordinance by the City Council of the Town of Addison, Texas
occurred on the day of 2006.

PASSED AND APPROVED by the City Council of the Town of Addison, Texas this
the day of , 2006.

Joe Chow, Mayor
ATTEST:

By:

Mario Canizares, City Secretary

APPROVED AS TO FORM:

By:
Ken Dippel, City Attorney
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Council Agenda Item: #R9

SUMMARY:
Council approval is requested of contract with Southwest General Services to perform Emergency

Medical Billing and Collection Services.

FINANCIAL IMPACT:

Southwest General Services will receive 5.5% of the net revenue that is collected for the Town.
Based on the Town’s year-to-date collections for FY 2005-06, this would equate to approximately
$14,000 for the entire fiscal year. However, the fee may be higher than this amount if the collection
rate improves. The Town’s previous contract was for a minimum fee of $18,000 per year plus 6% in
incentive compensation for collections that exceeded a threshold amount.

BACKGROUND:
Over the past several years, the ambulance billing collection services function has become an
increasingly difficult task.  To address this issue, the Town Council agreed to outsource the

collection of ambulance billings to Texas Medical Data Systems (TMDS) in 2001. The contract
with TMDS expires on September 30, 2006.

In anticipation of the expiration of our contract with TMDS, staff requested proposals from various
firms that specialized in the billing and collection of emergency medical services. In response to our
RFP, we received proposals from the Gulf Coast Collection Bureau, Account Management Services,
National Reimbursement Services (formerly TMDS), Alexander Billing and Consulting, and
Southwest General Services. Staff carefully evaluated all of the proposals according to the below
criteria:

» Quality and Scope of Proposal (20%)

» Firm’s Experience (30%)

» Reporting and Data Transfer Capabilities (20%)

» Fee Structure (20%)

After reviewing the information submitted in all proposals, staff concluded that the Southwest
General Services proposal offers the Town the best combination of value and services. The
company has excellent references and currently performs similar services for the cities of Dallas,
Plano, Richardson, and Frisco.

The contract with Southwest General Services includes a three-year service agreement with the
possibility of two one-year extensions at the Town’s option. The Town has the option to cancel the
contract at the end of the first six months if the vendor does not perform to the Town’s satisfaction.

RECOMMENDATION:
Staff recommends that the Council authorize a contract for emergency medical billing and collection
services with Southwest General Services.



CONTRACT BY AND BETWEEN
THE TOWN OF ADDISON, TEXAS AND
SOUTHWEST GENERAL SERVICES OF DALLAS, L.L.C.
FOR EMERGENCY MEDICAL BILLING AND COLLECTION SERVICES

THIS CONTRACT ("Contract”) is made and entered by and between
SOUTHWEST GENERAL SERVICES OF DALLAS, L.L.C., a Texas limited liability
company having, hereinafter referred to as "Contractor," and the TOWN OF ADDISON,
TEXAS, hereinafter referred to as "Town", to be effective upon approval of the City
Council of the Town of Addison (the "Effective Date") (the Contractor and the Town are

sometimes referred to herein together as the "parties" and individually as a "party").

For and in consideration of the covenants and agreements contained herein, and
for the mutual benefits to be obtained hereby, the Town and Contractor agree as

follows:

I. SCOPE OF WORK

Contractor shall provide all supervision, labor, materials and equipment necessary for
ground ambulance billing services. Such work shall be performed in accordance with
the terms and conditions of the Town's Specifications for Ambulance Billing Services as
designated in the Town’s Request For Proposal, “Emergency Medical Billing and

Collection Services” (hereinafter “Specifications”) a copy of which is attached hereto

and incorporated herein for all purposes as Exhibit “A”, and the Contractor's Proposal in

response thereto, (hereinafter “Contractor’'s Proposal”), a copy of which is attached

hereto and incorporated herein for all purposes as Exhibit “B”. This Contract consists of

the following items which are on file with the Town’s Risk/Purchasing Department:

(a) This Contract by and between the Town of Addison and Southwest General

Services of Dallas, L.L.C.;

(b) The Specifications for Emergency Medical Billing and Collection Services

as designated in the Town's Request For Proposal (attached hereto as

o
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Exhibit "A"); and
(c) The Contractor’s Proposal (attached hereto as Exhibit "B").

In the event there exists a conflict in interpretation or otherwise between the Contract,
the Specifications, and the Contractor's Proposal, the documents shall control in the
order listed above. These documents shall be referred to collectively as “Contract

Documents”.

Il. TERM OF CONTRACT

Unless otherwise terminated as provided for herein, and subject to the annual
appropriation of funds by the Town to make the Town's payments hereunder, the initial
term of this Contract shall be a period of three (3) years commencing upon the Effective
Date hereof ("Initial Term"); provided, however, that the Town shall have the right and
option to renew this Contract for two (2) additional one (1) year periods under the same
terms and conditions as set forth herein by giving written notice to Contractor of Town's
election to so extend the term hereof, such notice to be given not more than ninety (90)

nor fewer than thirty (30) days prior to the expiration of the said Initial Term.

Either Town or Contractor may cancel and terminate this Contract at any time
and for any reason by giving written notice of such termination to the non-terminating
party, and this Contract shall terminate at 12:00 A.M. on the thirty-first (31%)) day
following the date such notice is given to the non-terminating party. In the event of
termination of this Contract, Contractor shall be compensated for all work and services

properly performed.
. WARRANTY

Contractor agrees that the products and services are warranted as provided in Exhibits
IIA!! and HBH.



V. PAYMENT
Payments hereunder shall be made to Contractor within thirty (30) days of receiving
Contractor’s invoice for services performed. Each such invoice shall (a) be in form and
format acceptable to the Town, (b) be submitted monthly, on or before the  day of
each month, and shall reflect the services and work provided by Contractor for the
immediately previous month, and (c) include true and correct copies of any and all
receipts, invoices, and other documents and materials in support of, and such additional
documents, materials and information as the Town may request in connection with, the
invoice and Contractor's services and work hereunder. Town agrees to pay Contractor
fees based on the Town's Request For Proposal attached as Exhibit “A” and

Contractor’'s Proposal attached as Exhibit "B."

V. PROTECTION AGAINST ACCIDENT TO EMPLOYEES AND THE PUBLIC

Contractor shall at all times exercise reasonable precautions for the safety of
employees and others on or near the work and shall comply with all applicable
provisions of Federal, State, and County safety laws. The safety precautions actually
taken and the adequacy thereof shall be the sole responsibility of the Contractor.
CONTRACTOR SHALL INDEMNIFY TOWN FOR ANY AND ALL LOSSES ARISING
OUT OF OR RELATED TO A BREACH OF THIS DUTY BY CONTRACTOR
PURSUANT TO PARAGRAPH VII. INDEMNIFICATION AND PARAGRAPH VIIl.
COMPLIANCE WITH APPLICABLE LAWS SET FORTH HEREIN.

VI. LOSSES FROM NATURAL CAUSES

Unless otherwise specified, all loss or damage to Contractor arising out of the nature of
the work and services to be performed, or from the action of the elements, or from any
unforeseen circumstances in the prosecution of the same, or from unusual obstructions
or difficulties which may be encountered in the prosecution of the work, shall be

sustained and borne by the Contractor at its own cost and expense.



VII. INDEMNIFICATION

(@ CONTRACTOR AGREES TO AND SHALL DEFEND, INDEMNIFY AND HOLD
HARMLESS THE TOWN OF ADDISON, TEXAS, ITS OFFICIALS, OFFICERS,
AGENTS AND EMPLOYEES (IN BOTH THEIR OFFICIAL AND PRIVATE
CAPACITIES) (TOGETHER, "INDEMNIFIED PERSONS") FROM AND AGAINST ANY
AND ALL SUITS, ACTIONS, CLAIMS, JUDGMENTS, LIABILITIES, PENALTIES,
FINES, EXPENSES, FEES AND COSTS (INCLUDING REASONABLE ATTORNEY'S
FEES AND OTHER COSTS OF DEFENSE), AND DAMAGES (TOGETHER,
"DAMAGES") ARISING OUT OF OR IN CONNECTION WITH (A) CONTRACTOR'S
PERFORMANCE OF THIS CONTRACT, (B) THE USE OF THE FACILITIES, OR ANY
OTHER PREMISES OF ACCOUNT, IN CONNECTION WITH THIS CONTRACT BY
CONTRACTOR OR CONTRACTOR'S OFFICERS, EMPLOYEES,
REPRESENTATIVES, AGENTS, MANAGERS, CONTRACTORS,
SUBCONTRACTORS, ASSOCIATES, CONCESSIONAIRES, MEMBERS, PATRONS,
CUSTOMERS, INVITEES, OR ANY PERSON FOR WHOM CONTRACTOR IS LIABLE
("CONTRACTOR PARTIES"), OR ANY OF THEM, (C) THE CONDUCT OF
CONTRACTOR'S BUSINESS OR ANYTHING ELSE DONE OR PERMITTED BY
CONTRACTOR TO BE DONE IN OR ABOUT ANY PREMISES WHERE THE WORK
OR ANY PORTION THEREOF IS BEING PERFORMED, (D) ANY BREACH OR
DEFAULT IN THE PERFORMANCE OF CONTRACTOR'S OBLIGATIONS UNDER
THIS CONTRACT, (E) ANY MISREPRESENTATION OR BREACH OF WARRANTY
BY CONTRACTOR UNDER THIS CONTRACT, AND (E) WITHOUT LIMITING ANY OF
THE FOREGOING, ANY NEGLIGENT ACT OR OMISSION OF CONTRACTOR OR
ANY OF CONTRACTOR PARTIES UNDER, RELATED TO, OR IN CONNECTION
WITH, THIS CONTRACT, INCLUDING DAMAGES CAUSED BY THE NEGLIGENCE
OF ANY OF THE INDEMNIFIED PERSONS.

(b)  With respect to the Contractor's indemnity obligation set forth in subsection (a),

Contractor shall have no duty to indemnify an Indemnified Person for any Damages
caused by the sole negligence of the Indemnified Person.
(c) If any of the Indemnified Persons suffers Damages arising out of or in connection

with the performance of this Contract that are caused by the concurrent negligence of



both Contractor and an Indemnified Person, Contractor's indemnity obligation set forth
in subsection (a) will be limited to a fraction of the total Damages equivalent to the
Contractor's own percentage of responsibility in accordance with the final judgment,
after all appeals are exhausted, determining such percentage of responsibility.

(d)  Contractor represents that its agents and employees are fully familiar with the
provisions of the Texas Debt Collection Act, Texas Finance Code Chapter 392, and the
Federal Fair Debt Collection Practices Act, 15 U.S.C.A. § 1692 et seq. (the “Acts”).
Contractor agrees that its agents and employees will take no action which in any way
violates any provision of either of the Acts or any other applicable law, rule, code, or
regulation ("other law"). In the event that any provision of either of the Acts or other law
is violated in connection with the collection of any account under this Agreement,
Contractor shall be responsible for any and all penalties, fines, and damages under said
Acts, and shall immediately take all necessary actions to correct such violation,
including the payment of any penalties, fines, and damages. ADDITIONALLY,
CONTRACTOR SHALL INDEMNIFY, HOLD HARMLESS, AND DEFEND TOWN, ITS
OFFICERS AND EMPLOYEES FROM ALL DAMAGES, COSTS OF COURT,
CONNECTED WITH, OR ARISING OUR OF, ANY CLAIM OR CHARGE AGAINST
TOWN OR ANY OF ITS OFFICERS OR EMPLOYEES BROUGHT UNDER EITHER OF
THE ACTS IN CONNECTION OF ANY ACCOUNT UNDER THIS AGREEMENT.

(e) In its sole discretion, Town shall have the right to select or to approve defense
counsel to be retained by Contractor in fulfilling its obligation hereunder to defend and
indemnify Town, unless Town expressly waives such right in writing. Town reserves the
right to provide a portion or its own entire defense; however, Town is under no
obligation to do so. Any such action by Town is not to be construed as a waiver of
Contractor's obligation to defend Town or as a waiver of Contractor's obligation to
indemnify Town pursuant to this Contract. Contractor shall retain Town approved
defense counsel within seven (7) business days of Town's written notice that Town is
invoking its right to indemnification under this Contract. If Contractor fails to retain
Counsel within such time period, Town shall have the right to retain defense counsel on
its own behalf, and Contractor shall be liable for all costs incurred by Town.

(f) In the event Contractor fails or refuses to provide a defense to any claim, lawsuit,

judgment, or cause of action arising out of or in connection with this Contract, Town



shall have the right to undertake the defense, compromise, or settlement of any such
claim, lawsuit, judgment, or cause of action, through counsel of its own choice, on
behalf of and for the account of, and at the risk of Contractor, and Contractor shall be
obligated to pay the reasonable and necessary costs, expenses and attorneys’ fees
incurred by Town in connection with handling the prosecution or defense and any
appeal(s) related to such claim, lawsuit, judgment, or cause of action.

(@)  The indemnity, hold harmless and defense obligations of Contractor set forth in

this Contract shall survive the expiration or termination of this Contract.

VIIl. COMPLIANCE WITH APPLICABLE LAWS

The Contractor shall at all times observe and comply with all Federal, State, and local
laws, ordinances, regulations and policies of the Town including all amendments and
revisions thereto, which in any manner affect the Contractor or the work. Contractor
shall indemnify and save harmless the Town against any claim arising from the violation
of any_ such laws, ordinances and regulations whether by the Contractor or his
employees. If the Contractor observes that the work is at variance therewith, Contractor

shall promptly notify Town in writing.
IX. ASSIGNMENT AND SUBLETTING

Contractor agrees to retain control and to give full attention to the fulfillment of this
Contract, that this Contract will not be assigned or sublet without the prior written
consent of the Town, and that no part or feature of the work will be sublet to anyone
objectionable to the Town. Contractor further agrees that the subletting of any portion or
feature of the work, or materials required in the performance of this Agreement, shall
not relieve the Contractor from his full obligations to the Town as provided by this

Agreement.



X. INDEPENDENT CONTRACTOR

The Contractor is and shall be an Independent Contractor and shall not, with respect to
its acts or omissions or otherwise, be deemed an agent or employee of the Town; that
Contractor shall have exclusive control of and exclusive right to control the details of the
work performed hereunder and all persons performing same, and shall be responsible
for the acts and omissions of its officers, agents, employees, contractors,
subcontractors and consultants; that the doctrine of respondent superior shall not apply
as between Town and Contractor, its officers, agents, employees, contractors,
subcontractors and consultants, and nothing herein shall be construed as creating a

partnership, joint venture, or joint enterprise between Town and Contractor.

Xl. INSURANCE AND CERTIFICATES OF INSURANCE

Contractor shall procure and maintain insurance for the duration of the contract
insurance as set forth in Exhibit “A”. With reference to the insurance requirements,

Contractor shall specifically endorse applicable insurance policies as follows:

(1)  The Town of Addison, Texas shall be named as an additional insured with
respect to all liability policies.

(2)  All liability policies shall contain no cross liability exclusions or insured
versus insured restrictions.

(3) A waiver of subrogation in favor of the Town of Addison shall be
contained in the Workers Compensation and all liability policies.

(4)  All insurance policies shall be endorsed to require the insurer to
immediately notify the Town of Addison of any material change in the
Insurance coverage.

(5) All insurance policies shall be endorsed to the effect that the Town of
Addison will receive at least sixty (60) days' notice prior to cancellation or
non-renewal of the insurance.

(6) All insurance policies, which name the Town of Addison as an additional
insured, must be endorsed to read as primary coverage regardless of the
application of other insurance.



(7) Required limits may be satisfied by any combination of primary and
umbrella liability insurances.

(8)  Contractor may maintain reasonable and customary deductibles, subject
to approval by the Town of Addison.

(9) Insurance must be purchased from insurers that are financially acceptable
to the Town of Addison.

Certificates of Insurance shall be prepared and executed by the insurance company or
its authorized agent and shall contain provisions representing and warranting the
following:

(1) Sets forth all endorsements and insurance coverages according to
requirements and instructions contained herein.

(2) Shall specifically set forth the notice-of-cancellation or termination
provisions to the Town of Addison.

Xll. HINDRANCES AND DELAYS

Contractor shall make no claims for damages resulting from hindrances or delays from

any cause during the progress of any portion of the work embraced in this Contract.
Xlll. CONTRACT INTERPRETATION

Although drafted by Contractor, this Contract shall, in the event of any dispute over its
meaning or application, be interpreted fairly and reasonably, and neither more nor less

strongly for or against either party.”
XIV. SUCCESSORS AND ASSIGNS

This Contract shall be binding upon the parties hereto, their successors, heirs, personal
representatives and assigns. Notwithstanding any other provision of this Contract,
Contractor shall not assign, transfer, subcontract, sell, or otherwise convey, nor have
the right or power to assign, transfer, subcontract, sell, or otherwise convey, any or all of

its rights, duties or obligations under this Contract without the prior written consent of



the Town, and any such assignment, transfer, subcontract, sale or other conveyance

without the prior written consent of the Town shall be null and void ab initio.

XV. HEADINGS

The headings of this Contract are for the convenience of reference only and shall not

affect in any manner any of the terms and conditions hereof.

XVI. TEXAS LAW TO APPLY

This Contract shall be construed under, and in accordance with, the law of Texas
without reference to its conflict of laws provisions, and all obligations of the parties
created hereunder are performable in Dallas County, Texas. Venue of any suit
concerning this Contract shall be a state court in Dallas County, Texas, or in the event

that a federal court has jurisdiction, in the United States District Court in Dallas, Texas.



XVIl. NOTICE

Except as otherwise provided in this Contract, all notices required or permitted shall be
in writing and be deemed to be delivered when received at the address provided below.

Each party shall notify the other in writing upon change of address.

Town Contractor

City Manager Scott Fothergill

Town of Addison C.0.0.

5300 Belt Line Road Southwest General Services of Dallas, L.L.C.
Dallas, TX 75254 9441 LBJ Frwy., Ste. 600

Dallas, Texas 75243
PH: (214) 573-2901
FAX: (214) 741-1430

XVIII. MISCELLANEQUS

A. All accounts receivable, including documentation of any kind furnished by the
Town, shall and at all times remain the property of the Town. In the event of termination
of this Contract (including, without limitation, the expiration hereof) for any reason, any
account balances, monies collected under this Contract, account receivables and all
other materials, reports, records and documentation (whether written, in electronic form,
or in any other form) generated, supplied or prepared by or for the Town and in the
possession of the Contractor or which the Contractor has a right to possess, shall be
returned within five (5) days to the Town (which obligation shall survive the termination
of this Contract). Contractor shall receive and handle all billing collections for the use
and benefit of Town with that degree of duty and care as a trustee owes to a beneficiary
in the handling of funds on behalf of the beneficiary. Contractor may not, under any
circumstances, withhold such funds.

B. Contractor agrees and covenants that all work and services hereunder shall be
completed in a timely and diligent manner.

C. Contractor shall keep and make available (at its address set forth herein or at
another location in within Dallas County, Texas) for inspection and copying by Town all
records and other documents and materials, whether written or electronically generated

and stored, which sufficiently and adequately contain all bills and collections, accounts,



activity, disposition, etc., relative to this Contract. These records shall be available for
inspection upon request by Town from the inception of the Contract and for two years
following termination or expiration of the Contract.

D. The provisions of this Contract are solely for the benefit of the parties hereto and
are not intended to create or grant any rights, contractual or otherwise, to any third
person or entity.

E. The entire agreement of the parties is contained herein and this Contract
supersedes all oral agreements and negotiations between the parties relating to the
subject matter hereof as well as any previous agreements presently in effect between
the parties relating to the subject matter hereof.

F. The rights and remedies provided by this Agreement are cumulative and the use
of any one right or remedy by either party shall not preclude or waive its right to use any
or all other rights and remedies, and said rights and remedies are given in addition to
any other rights and remedies the parties or either or them may have in law, in equity, or
otherwise.

G. The undersigned officers and/or agents of the parties hereto are the properly
authorized officials and have the necessary authority to execute this Agreement on

behalf of the parties hereto.

IN WITNESS WHEREOF, the parties have executed this Contract by signing
below. This Contract shall be effective upon approval of the Town Council of the Town

of Addison and upon the signature by the parties hereto.

SOUTHWEST GENERAL SERVICES OF DALLAS, L.L.C.

By: Date:
Scott Fothergill / COO

TOWN OF ADDISON

By: Date:
City Manager




Council Agenda Item: #R10

SUMMARY:

Consideration and approval of an Assignment of Ground Lease between the Town of
Addison as Landlord and 16445 LTD, to Scarborough I Airport, L. P.

BACKGROUND:

Section 9 of the Ground Lease restricts the Tenant from assi gning any rights under the
Lease without the prior written consent of the Landlord. 16445 Addison, Ltd., the current
ground tenant, is requesting the Town’s consideration and consent to the assignment of
its ground lease to Scarborough I Airport L.P., a Texas limited partnership. Scarborough
has already acquired the adjacent off-airport fee-simple property located at 16445
Addison Rd. Tt is Scarborough’s intent to market and lease the fee-simple property as
office and commercial hangar space together with the subject ground lease as supporting
aircraft apron.

The ground leasc has a 40-year term due to expire February 27, 2022 (15.42 years
remaining) and the current annual ground rental is $7,883.64. or approximately $.36 per
square foot.

Scarborough has been advised by Airport Management of the Town’s requirement for
off- airport access under its current ordinance. Airport Management has also apprised
Scarborough of the TCI and Friendly Aviation complaints now pending with the Town.
The City Attorney recommends the Town momentarily set aside these complaints while
considering this requested action brought before the council.

RECOMMENDATION:

Airport Management recommends to the Town that it consent to 16445 Ltd’s assignment
of the Ground Lease subject to the terms and conditions of the Ground Lease Assignment
Agreement attached hereto as Exhibit “A.” The Town’s attorney has reviewed this
agreement and has no objection to its form for the Town’s use.

Staff recommends approval.

Attachments: Lisa Pyles / Bill Dyer- Memorandum
Exhibit A — Assignment of Ground Lease

#R10-1



AdLaom!

To: Mark Acevedo, Director of General Services
From: Lisa A. Pyles, A.A.E. Airport Director
Bill Dyer, Real Estate Manager
Date: September 11, 2006
Re: Requested Action by the Town of Addison by

16445 LTD. and SCARBOROUGH I AIRPORT, L.P.
Ground Lease 0550-2801; Aircraft Ramp Ground Lease

Summary of Requested Action and Recommendation by Airport Manager

16445 LTD., the current tenant of the above-referenced Ground Lease, is requesting the
Town’s consideration and consent to the assignment of its Ground Lease to Scarborough I
Airport, L. P. (“Scarborough”). Scarborough recently acquired the off-airport property
located at 16445 Addison Road from Pleasant Run Lancaster, a related entity to 16445 LTD,
and now desires to acquire 16445 LTD’s. leasehold interests in the subject Ground Lease
which is contiguous to Scarborough’s recently acquired off-airport property.

Airport Management recommends to the Town that it consent to the above requested action.
The Town’s attorney has reviewed the attached Assignment of Ground Lease Agreement and
has no objection to its form.

Background Information

The subject Ground Lease commenced February 28, 1982 by and between the Town of
Addison and AATT as Landlord and Texas Federal Savings and Loan as Tenant. According
to the terms of the Ground Lease, the Tenant was to improve and use the .5079-acre demised
premises as a concrete aircraft apron (see blue highlighted area on aerial). The leased
premises is generally used in connection with the operations of the adjacent off-airport
property located at 16445 Addison Rd (red highlighted area on aerial). In recent years, these
facilities were used by Pratt & Whitney Engine Services, Inc., in support of their aircraft
engine reconditioning operations. However Pratt & Whitney relocated their operation to Fort
Worth in 2004. Ever since Pratt & Whitney’s departure, the building and aircraft ramp have
remained vacant except for the authorized use by the ground tenant for occasional helicopter
operations by Summit Helicopters, which is based at Addison Airport.

The ground lease has a 40-year term due to expire February 27, 2022 (15.42 years remaining)
and the current annual ground rental is $7,883.64, or approximately $.36 per square foot.
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Figure 1. Above is an aerial view of the property subject to this request looking to the southwest from above the
Addison Rd/Westgrove intersection. The subject ground lease premises is highlighted in blue. The fee simple ofi-
nirport property located at 16445 Addison Rd. already acquired by the proposed assignee, Scarborough I Airport,
L.P. is highlighted in red. 4765 Frank Luke, owned and operated by Friendly Aviation/RSP Mgmt, is highlighted in
green. (Friendly Aviation is the leascholder of Ground Lease #0540-2201 under similar terms and conditions as the
subject property.) The airport boundary line is shown as a thin yellow line between the two ground leases and fee
simple properties.

Immediately to the west of the leased premises is similar ramp ground lease (#0540-2201)
held by Friendly Aviation (a.k.a RSP Mgmt., Inc.) used in connection with the off-airport
facility located at 4765 Frank Luke. Since both of these properties are off-airport properties
they are subject to the Town of Addison Airport Access Ordinance (Ordinance 001-043).
Friendly Aviation/RSP Mgmt. Inc. recently filed suit against the Town of Addison contesting
the imposition of an Access Fee in connection with their use of their leasehold. Neither
16445, Ltd. nor Scarborough is a party to this or any other litigation against the Town.

Consent Request — Assignment of Ground Lease 0550-2801 — Page 2




History of the leasehold ownership is as follows:

B s iigmor, | e e T
Texas Federal Savings & Loan Blakely Airport Joint Venture
The Resolution Trust Corporation | Itex Environmental Services, Inc. | December 2, 1993
(“RTC”) as receiver of Empire Federal | & Richie Studer
Savings & Loan, successor in interest
of Blakely Airport Joint Venture
Itex Environmental Services, Inc. & | 16445 LTD. July 11, 1997
Richie Studer

Summary of Ground Lease Terms

Name of Tenant Description
Name of Tenant 16445, LTD.
Doing Business As
Lease # 0550-2801
Lease Type Ground Lease
Other Lease Ref. Or ID GL28
AA Survey Lot Reference 55-1 & 55-2
Property Name 16445 Addison Rd. Aircraft Ramp
Legal Address (1) None
City Addison
State Texas
Zip 75001
Primary Contact Ty Underwood, SLJ Company
Contact Phone #
On-Property Address U-26
Web site
Brief Description of Premises -0579 acres of paved aircraft apron used for aircrafl storage
and movement only.
Land Area (SF) 22,124 SF (per survey dated 8/18/2006)
Building Area (SF) NA
Office NA
Hangar/Air Serv. NA
Ramp Area (SF) 22,124 SF
Lease Commencement Date 02/28/1982
Lease Expiration Date 02/27/2022
Current Monthly Rental Rate $656.97/MO or §7,883.64/YR
Rental Rate/Building Area SF 0
Rental Rate/ Land Area SF 5.36
Lease Amendment 05/31/1984 (changed lund area and monthly rate)
Last CPI Adjustment Date 3/1/2006
Next CPI Adjustment Date 3/1/2008

Current Status:

The demised premises consist of 22,124 square feet of paved aircraft apron situated at the
very east end of Taxiway Uniform. No other improvements exist on the premises. The
apron area is essential for the movement and staging of aircraft in support of the 16445
Addison Rd facility. If the building ceased to be used for aeronautical purposes, and the
ground lease terminated, the most viable alternative use for the site would be limited public
aircraft parking.
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Analysis of Leased Estate Valuation to Landlord

An estimated valuation of the Landlord’s interest in the leased premises based upon the terms
and conditions of the ground lease and other salient facts is as follows:

Estimated remaining rent obligation over the term of the lease $152,124
Net Present Value (NPV) of these rental payments $ 66,655
Estimated value of Building Improvements > b 0
Estimated value of lease fee interest § 2,715

Note 1: As of 9/11/2006 and assumes no change to lease terms, CPl increase of 3% every two years

Note 2: Based upon 10% discount rate

Note 3: Source is the DCAD valuation

Note: Any projections, opinions, assumptions or estimates of value are intended for the use and benefit of the Town of Addison, WSAAV
and SAM] only and for no other purpose; valuations of real estate and leasehold interest depend on a wide array of variables and factors,
which must be independently confirmed and carefully evaluated by qualified professionals.

Conclusion and Recommendation of Airport Manager

Section 9 of the Ground Lease restricts the Tenant from assigning any rights under the Lease
without the prior written consent of the Landlord. 16445 Addison, Ltd., the current ground
tenant, is requesting the Town’s consideration and consent to the assignment of its ground
lease to Scarborough I Airport L.P., a Texas limited partnership. Scarborough has already
acquired the adjacent off-airport fee-simple property located at 16445 Addison Rd. It is
Scarborough’s intent to market and lease the fee-simple property as office and commercial
hangar space together with the subject ground lease as supporting aircraft apron.

Scarborough has been advised by Airport Management of the Town’s requirement for off-
airport access under its current ordinance. Airport Management has also apprised
Scarborough of the TCI and Friendly Aviation complaints now pending with the Town. The
City Attorney recommends the Town momentarily set aside these complaints while
considering this requested action brought before the council.

Airport Management recommends to the Town that it consent to 16445 Ltd’s assignment of
the Ground Lease subject to the terms and conditions of the Ground Lease Assignment
Agreement attached hereto as Exhibit “A.” The Town’s attorney has reviewed this
agreement and has no objection to its form for the Town’s use.
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Exhibit A
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ASSIGNMENT OF GROUND LEASE

STATE OF TEXAS §

§ KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS §

This Assignment of Ground Lease (the “Assignment™) is entered into and effective as of
July __ , 2006, at Addison, Texas, by and between 16445, LTD., a Texas limited partnership
(herein referred to as “Assignor”), and SCARBOROUGH 1 AIRPORT, L.P., a Texas limited
partnership (herein referred to as “Assignee”).

WHEREAS, a Ground Lease was executed on March 2, 1981, between the Town of
Addison, Addison Airport of Texas, Inc., as lessor, and Texas Federal Savings and Loan (“Texas
Federal”) as lessee (the “Ground Lease,” a true and correct copy of which Ground Lease is
attached hereto as Exhibit A), by the terms of which certain real property located at Addison
Airport within the Town of Addison, Texas (the “City”) and owned by the City was leased to
Texas Federal; and

WHEREAS, by that Assignment of Lease dated June 30, 1983 (a true and correct copy
of which is attached hereto as Exhibit B), the Ground Lease was assigned from Texas Federal, as
assignor, to Blakely Airport Joint Venture (“Blakely”), as assignee; and

WHEREAS, the Resolution Trust Corporation (“RTC”), as receiver for Empire Federal
Savings Bank of America, became the successor in interest to Blakely on November 3, 1992,
documentation of such succession being attached hereto as Exhibit C: and

WHEREAS, by that Assignment of Ground Lease dated December 2, 1993 (a true and
correct copy of which is attached hereto as Exhibit D), the Ground Lease was assigned from
RTC, as assignor, to ITEX Environmental Service, Inc. (“ITEX”) and Ritchie Studer as assignee;
and

WHEREAS, by that Assignment of Ground Lease dated July 11, 1997 (a true and correct
copy of which is attached hereto as Exhibit E), the Ground Lease was assigned from ITEX and
Ritchie Studer, as assignor, to 16445, Ltd. as assignee; and

WHEREAS, by virtue of such assignments, Assignor is the Tenant under the Ground
Lease; and

WHEREAS, the Ground Lease provides that, upon the expiration or termination of that
certain agreement referred to and defined in the Ground Lease as the “Base Lease” (and being an
Agreement for Operation of the Addison Airport between the City and Addison Airport of
Texas, Inc.), the City is entitled to all of the rights, benefits and remedies, and will perform the
duties, covenants and obligations, of the Landlord under the Ground Lease; and

WHEREAS, the said Base Lease has expired and the City is the Landlord under the
Ground Lease; and
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WHEREAS, the Ground Lease provides in Section 9 thereof that, without the prior
written consent of the Landlord, the Tenant may not assign the Ground Lease or any rights of
Tenant under the Ground Lease (except as provided therein), and that any assignment must be
expressly subject to all the terms and provisions of the Ground Lease, and that any assignment
must include a written agreement from the assignee whereby the assignee agrees to be bound by
the terms and provisions of the Ground Lease; and

WHEREAS, Assignor desires to assign the Ground Lease to Assignee, and Assignee
desires to accept the Assignment thereof in accordance with the terms and conditions of this
Assignment,

NOW, THEREFORE, for and in consideration of the mutual promises, covenants, and

conditions contained herein, the sufficiency of which are hereby acknowledged, the parties
hereto, each intending to be legally bound agree as follows:

AGREEMENT

1. Assignor hereby assigns, bargains, sells, and conveys to Assignee, effective as of the
date above, all of Assignor’s right, title, duties, responsibilities, and interest in and to the Ground
Lease, TO HAVE AND TO HOLD the same, for the remaining term thereof, and Assignor does
hereby bind itself and its successors and assigns to warrant and forever defend the same unto
Assignee against every person or persons lawfully claiming a part thereof through Assignor.

2. Prior to the effective date of this Assignment, Assignee agrees to pay an Assignment
Fee in the amount of Four Hundred F ifty Dollars and no/100 ($450.00) to Landlord.

3. Assignee hereby agrees to, and shall be bound by and comply with all of the terms,
provisions, duties, conditions, and obligations of tenant under the Ground Lease. For purposes
of notice under the Ground Lease, the address of Assignee is:

Scarborough I Airport, L.P,
16660 N. Dallas Parkway
Suite 2900

Dallas, Texas 75248

Attn: James R. Feagin

4. Nothing in this Agreement shall be construed or be deemed to modify, alter, amend or
change any term or condition of the Ground Lease, except as set forth herein.

5. This Assignment is subject to the consent and filing requirements of the Town of
Addison, Texas.

6. The above and foregoing premises to this Assignment and all other statements made
herein are true and correct, and Assignor and Assignee both warrant and represent that such
premises and statements are true and correct, and that in giving its consent, Landlord (as defined
in the Consent of Landlord attached hereto) is entitled to rely upon such representations and
Statements.
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7. The parties hereto are authorized to execute this Assignment, and each party hereby

certifies to the other that any necessary resolutions or other acts extending such authority have
been duly passed and are now in full force and effect.

IN WITNESS WHEREOF, Assignor and Assignee have executed and delivered this
Assignment on the day and the year first set forth above,

ASSIGNOR:
16445, LTD., a Texas limited partnership

By:  SLJ Company, G.P.

By:
Louis H. Lebowitz, President
THE STATE OF TEXAS §
§
COUNTY OF §
This instrument was acknowledged before me on this day of , 2006, by

Louis H. Lebowitz, President of SLJ Company, G.P., General Partner of 16445, Lid., a Texas
limited partnership, on behalf of said entities.

NOTARY PUBLIC IN AND FOR THE
STATE OF TEXAS
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ASSIGNEE:

SCARBOROUGH I AIRPORT, L.P., a Texas
limited partnership

By:  Scarborough I Airport GP, LLC, a Texas

limited liability company, its General
Partner

By:

James R. Feagin, its Manager

THE STATE OF TEXAS  §

§

COUNTY OF §
This instrument was acknowledged before me on the day of , 2006, by

James R. Feagin, Manager of Scarborough I Airport GP, LLC, a Texas limited liability company,
General Partner of Scarborough I Airport, L.P., a Texas limited partnership, on behalf of said
entities.

NOTARY PUBLIC IN AND FOR
THE STATE OF

My Commission Expires:

(Printed Name of Notary)
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CONSENT OF LANDLORD

The Town of Addison, Texas (*Landlord”) is the Landlord in the Ground Lease described
in the Assignment of Ground Lease (the “Assignment”) entered into and effective as of June o
2006, at Addison, Texas, by and between 16445, Ltd., a Texas limited partnership, (herein
referred to as “Assignor”) and Scarborough I Airport, L.P., a Texas limited partnership (herein
referred to as “Assignee”). In executing this Consent of Landlord, Landlord is relying upon the
warranty and representations made in the foregoing Assignment by both Assignor and Assignee,
and in relying upon the same Landlord hereby consents to the foregoing Assignment from
Assignor to Assignee. Notwithstanding, Landlord does not release Assignor form its obligations
under the Ground Lease. In addition, notwithstanding any provision of this Consent of Landlord
or the above and foregoing Assignment to the contrary, this Consent shall not operate as a waiver
of any prohibition against further assignment, transfer, conveyance, pledge, change of control, or
subletting of the Ground Lease or the premises described therein without Landlord’s prior
written consent.

LANDLORD:

TOWN OF ADDISON, TEXAS

Ron Whitehead, City Manager
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THE STETE OF TEXAS
HES] GROUND LEASE

EXHIBIT A

This Ground Lease (hereinalier relerred 10 as the “Lease" is made and entered Into as of March 2 __. 19 81 ,
by and among the City ol Addison, Texas, a municipal corporation (herelnafier sometimes relerred to as the "Clty"), Addison Airport of

Texas, Inc., a Texas Corporation (hereinaller sometimes referred Lo as "AATI") and TEXAS FEDERAL SAVING
& LOAN {hereinafler referred 1o as "Tenant”),
WITNESSETH:

WHEREAS, AATI leases thal cerlain real property {hereinalter referrad to as the “demised premises"™) described in altached Exhibit A
from the City pursuant to that certain instrument caplloned Agreement for Operation of the Addison Airport {hereinaiter referred 1o as the
"Base Lease”} between the Cily and Addison Alrport, Inc. (predecessor al AATI); and

WHEREAS, the demised premises are silualed at Addiscn Alrport {hereinafter referred o as the “Airport”) In Dallas Counly, Texas,
the Airpori being delineated in a plat attached hereto as Exhibit B: and

WHEREAS, the City and AATI hereby lease and demise the demised premises 1o Tenant, and Tenan! hereby leases and iakes the
demised premises from the Clty and AATL, upon the terms and conditions set forth herein;

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS: .

1. Base Lease: All of the terms and canditions ef the Base Loase are incorporaled into this Lease by relerence as if writteh verbatim
herein, and Tenant by Tenant's execution hereaf acknowledges that AATI has furnished Tenant with a copy of the Base Lease. Tenani
agrees Lo fully comply at all times and in all respecis with the terms and conditions of the Base Lease insofar as the same relale 1o the
demised premises and/or the use and operalion thereof, except that Tenant shall not be responsible for the payment of any rental due
under 1he Base Lease which shall be paid by AATI.

2, Definitlon of Lendlard and Eflect of Default under the Base Lease: The term “Landlord” as hereinatter used in this Lease shall
mean either AAT or the City. Solong as the Base Lease s in effect, AATI shail be entitled to all of the righls, benefits and remedies of the
Landlord under this Lease, and shall perform all of the duties, covenants and obligations of the Landiord under 1his Lease. Upon the
expiration or lermination of the Base Lease, the City shall be enfitled o all of the rights, benefits and remedies of the Landlord under this
Lease, and shall perform all of the duties covenants and obligations of the Landlord under this Lease. The City agrees tha! (i) until such
time as the City notifies Tenant to the conlrary in writing, Tenant is fully authorized to make all paymenis due under this Lease to AATI,
and {ii} that default by AATI under the Base Lease shall have no effect on this Lease so long as Tenant pays and performs its dulies,
covenants and obligations under this Lease.

3. Term: The term hereol shall commence on the eariler of __ February 28 ,19B2 | or the first day of the first
calendar month alter Tenant completes Lhe construclion hereinbelow described and opena for business at the demised premises (the
applicabie date being hereinalter referred to as Lhe “Commencement Date”), and shall end four hundred elghty (480) months thereafter;
previded, however, that any entry upon the demised premises by Tenant prior 1o the Commencement Date shall be subject to all of the
terms and conditions hereof except that rental shall not accrue.

4. Rental; Subject 1o adjustment as hereinbelow provided, Tenant agrees to pay to Landiord, without offset or deduction, rent far
the demised premises at the rate of _I'OUR _HUNDRED SEVEN AND 07/100 ($407.07) per month in advance.
The first of such monthly installment shall be due and payable on or before the Commencement Dale, and a |lke instaliment shall ba due
and payable on or before the {irst day ol each calendar month therealier during the term hereof.

§. Adjustment of Renlal: Commencing on the second anaiversary of the Commencemen! Date and on every bl-annual anniversary
therealler (hereinafler referred 1o as the "Adjustment Datg"), the monthly remal due under paragraph 4 shall be adjusted as follows:

(i) A comparison shall be made between the Consumers' price index-All Hems for ihe Datlas, Texas Metropolitan Area (herein-
ater referred to as the “Price Index™) as il existed on the Commencement Date and as il exists on the frsi day of the calendar month
preceding the than applicable Adjustment Date.

(I} The monthly rental for the two (2) year period beginning with and following the then applicable Adjustment Date shall ba
either increased or decreased, as the case may be, by the percentage of increase or decrease in the Price Index belween the
Commencement Date and the Lhen applicable Adjustment Date, but in no event shall such monthly rental ever be decreasaed below the
monthly rental set forth in paragraph 4.

(iii} In the event that the Price Index is unavailable for whatever reason for the computations set forth hereinabove, anolher index
approximating the Price Index as closely as {easible shall be subslituled therefor.

COUNTY OF DALLAS =L

6. Use of Demised Premises and Construction of Improvements. The demiscd premises shall be used and occupied by Tenant only
for the following purposes: sale of aircraft and aircrafl parts; aircraft maintenance and repair; alrcraft storage; aircrafl training; aircraft
charter; and aircrall renlals; and not otherwise without the prior writien consent of Landlord,

In connection with such use and occupancy, Tenanl inlends 1o construcl upen the demised premises the improvements depicted in
the plans and specifications.

Lessee to construct aircraft concrete ramp tracks 1 and 2.

All construction shall be strictly in accordance with such plans and specifications, and such construction shall be performed in a first
class, workmanlike manner. Tenan! agreas o promptly pay and discharge all costs, expenses, claims for damages, liens and any and all
other liabilities and obligations which arise in connection with such consiruction.

7. Acceptance of Damised Premlses. Tenant acknowledges that Tenant has fully Inspected the demised premises and accepls the
demised premises as suitable for the purpose for which the same are leased in their present condition.

8. Securing Governmental Approvals and Compliznce with Law. Tenant at Tenant's sole cost and expense sha!l obtain any and all
governmental licenses, permils and approvals necessary for the construction of improvements and for the use and occupancy of the
demised premises. Tenant shall comply at all times with all governmental laws, ordinances and regulations applicable 1o the use of the
demised premises, and shall promptly comply with ali governmental orders and directives for the correclion, prevention and abatement of
nuisances in or upon, or connected with the demlsad premises, all at Tenan!'s sole cost and expense. S&ES RIPER

9. Assignment, Subleiting and Moslgaglng of Leasehold Estate:

A. Without the prior writlen consent of Landlord, Tenant may no! assign this Lease or any righis of Tenant hereunder {except o a
nasehold morigagee as hereinbelow provided} or sublet the whole or any part of the demised premises. Any assignment or subfetting
shall be exp:essly subject to all the terms and provisions of this Lease, including the provisions of paragraph 6 pertaining 1o the use of the
demised premises. In the event of any assignmen) or subletting, Tenant shall not asslgn Tenant's rights hereunder or sublet the demised
premises without first obtaining a wrillen agreement from each such assignee or sublessee whereby each such assignee or sublessee
agrees to be bound by the terms and provisions of this Lease. No such assignment or subletting shall constltute a novalion. In the even| ol
the occurrence of an event of default while the demised premises are assigned or sublet, Landlord, In addition to any ather remedies
provided herein or by law, may at Landlord's oplion, cofiact directly from such assignee or subtenant all renls becoming due under such
assignment or sublelling and apply such rent apainst any sums due to Landlord hereunder. No direct collection by Landiord from any such
assignee or subtenant shall release Tenant from Lhe paymeni or performance of Tenant's obligations hereunder.

B. Tenant shall have the right to morlgage the leasehold estate of Tenant created hereby in order {0 secure a mortgage loan for the
purpose of oblaining tunds for the construction of the improvemenis described In paragsaph 6 or for other construction upon the demisad
premises approved from time to time by Landlord in wriling. In the evenl that Tenan! pursuant to morigages or deads af trust mortgages
the leasehold estate ol Tenanl created hereby, the leasehold morlgagee shall In no event become personally liable to perform the
obligations of Tenant under this Lease unless and until said mortgagee become the owner of the leasehold estate pursuant {o foreclosure,
transier in fleu of foreciosue, or otherwise, and thereafter said leasehold mortgagee shall remain llable for such obligations only so long
&s such morlgagee remains the owner of the leasahold estale. Notwithstanding the foregoing, it Is specifically understood and agreed thal
no such morlgaging by Tenarl and/or any actions taken pursuant Lo the terms of such morigage shall ever relieve Tenant of Tenant's
obligalion to pay the rental due hereynder and otherwi ully perform the terms and condlitions of this Lease,
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C. &limongages o deeds of trust wnercdy Tenant mortgages |he leasehold estate of Tenant c'eated hereby shall c.?r}lmn arotvnsuon:
1 requitag the learehale morigages 1o gve ta- Alord filteen (15) days written notice prior 1o a~ elerating H"Eul':ﬂbt;; i Enan!h?'lsl:l':m
monq}.ge{undlon t:ating loreclosure prosee, - unger said mortgages or deeds of trus!, and liowing Lan %r l.;nng lsl:_c d'l "}
(15) l',av_: notice period to cure Tenant's default a.—prevent sald acceleration and/or loreclosure pr=—eedings, and therealter al Landlord’s
oplien 1o assume Tenant’s position under said morigages or deeds ol trust.

D. Landiord agrees, it and so jong as the ieasehold estaie of Tenan! is encumbered by a teasehold mortgage and writlen nmlc‘e'in
such etfect has been given to Landlord, 10 give the holder of such leasehald morlgagee at such address or addresses as may be specified
in such written notice to Landlord for the giving of nolices 1o the leasehold mortgagee, or as olherwise may be specified by the leasehold
mortgagee to Landlord in writing, writlen nolice of any defaull hereunder by Tenant, simultaneously with the giving o! such notice lo
Terant, and the holder of any such leasehold morsigage shall have the right, for a period of fifteen (15) days alter Its receipl of such notice
or within any longer period of lime specified in such nolice, to 1ake such action or 10 make payment as may be necessary or appropriate lo
cure any such default so specified. il being the inlention of the parties hereto that Landiord shall nol exerclse Landlord's right to terminate
this Lease without first giving any such leasehold morlgagee the nolice provided for heiein and affording any such feasehold morigagee
the right 1o cure such default as provided far herain.

E. Landlurd further agrees lo execute and deliver to any proposed leasehold morigagee ol Tenant a "Non-Disturbance Agreement”
wherein Landlord agrees thal Landlord will {I} recognize such mortgagee and its successors and assigns afler foreclosure, or transfer in
lieu of foreclosure, as Tenant hereunder, and (ii) continue to perform all of Landlord’s obligations hereunder so long as such morlgagee or
its successors and assigns performs all of the obligations of Tenant hereunder, lLandlord aiso agrees to execule and deliver to such
proposed leasehold morigagee any other documents which such proposed leasehold morigagee may reasonably request concerning the
marigaging by Tenant of the leasehold estale created hereby; provided, however, 1hal Landlord shall never be required 10 subordinate
Landlord’s interest in the demised premises 1o the mortgage of such proposed leasehold morigage.

16. Properly Toxes and Assessmants: Tenanl shall pay any and all properly taxes or assessments leviz_:d or gssessed on the
improvements on the demised premises, the personal properly and lixtures on the demised premises, and, if applicable, upon the
leasehoid estale of Tenant crealed hereby. Upon the request of Landlord, Tenant shall from time to lime furnish to Landiord's “paid
receipis” or other written evidence that all such laxes have been paid by Tenant.

11. Mainlenance and Repair of Demised Premises:
A. Tenant shall, throughout the lerm hereof, mainfain in good sepair and condition all the demised premises and all fixiures,
equipmenl and personal property on the demised premises and keep them free frem waste or nuisance and, at the expiralion or

termination of this Lease, deliver up the demised premises clean and free of trash and in good repair and condition, with all fixtures and
equipment sifualed in the demised premises in working order, reasonable wear and \ear excepted.

B. In ihe event Tenant shall fail to so maintain the demised premises and the Ti‘xiures. equipment and personal property situaled
thereon, Landiord shall have the right (but not the obligalion) to cause all repairs or other mainlenance to be made and the reasonable

costs therefor expended by Landiord pius interest thereon as provided in paragraph 37 shalf be paid by Tenant on demand. &£ 22 1 b2

12, Alterations, Additions and Improvement. After completion of the improvements described in paragraph B, Tenant shall not create
any openings in the rootf or exterior walls, or make any alleralions, additions or improvements 1o the demised premises without the prior
writien consen! of Landlord. Consent for non-structural allerations, additions or improvements shall not be unreasonably withheld by
Landlord. Tenant shall have the righl to erect or insiall shaives, bins, machinery, air conditioning ar heating equipment and trade fixtures,
provided thal Tenant complies with all applicable governmental laws, ordinances and regulations.

All altgrations, additions and imp:ovements in and 10 the demised premises shall be performed in a flrst class, workmentike manner,
and Tenant shaell promptly pay and discharge all costs, expenses, claims for damages, liens and any and all other liabitities and
cbligations which arise in conneclion therewith.
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13. Insurance. Tenant shall during the»&eemr‘}merecf maintain al Tenant's sole cost and expense insurance refaling le the demised
premises as follows:

(i} Insurance against loss or damage to improvements by fire, lightning, and other risks from time 1o time included under
standard exlended coverage policies, and sprinkler, vandalism and malicious mischief, all in amounts sufficient lo preven! Landlord
or Tenant from becoming co-insurers of any loss under the applicable policies but in any event in amounis not less than ecighty
percent (B0%) of the full insurable value of the demised premises. The term “tull insurable valug” 2s used herein means aclual
replacement value al the time of such loss. Upon request, such replacement value shali be defermined by a qualified appraiser, & copy

of whose findings shall be submitted to Landlord, and, therelore, proper adjusiment in the limits of insurance coverage shall be
elfected.

{il) General public liability insurance against claims or bodily injury, death or properly damage occurring on, in or about the
demised premises, such insurance to alford protection to Landlord of not less than $500,000.00 with respect to any one person,
$1.000.000.00 wilh respeci 1o any one acciden! and nol less than $200,000.00 with respect to properly damape.

(ili} Workmen's compensalion insurance covering all persons em ployed by Tenani in connection with any work done on or about
the demised premises with respect to which claims for death or bodily injury couid be asserted against Landlord or the demised
premises. or in liev of such workmen’s compensation insurance, a program ol self-insurance complying with the sules, regutations
and reguirements of the appropriale stale agency of the Slale of Texas.

{iv} If applicable, boiler and pressure vessel Insurance on all steam boilers, parls thereof and appurlenances attached ar
cennecled thereto which by reason of their use or existence are capable of bursting, erupting, collapsing, Imploding or exploding, in
the minimum amount ol §100,000.00 for damage 1o property resulting from such perils.

(v} Such ather insurance on improvements in such amounts and against sueh ofher insurable hazard which at the lime are
commonly obtained in the case of properly similar to such improvements.

(vi) Hangar keeper's liability insurance providing tor coverage in the following limits: $200,000,00 per aircraft and $400,000.00
per occurrence on properly damage (o aircrafl in the care, custody or conlrol of Tenant,

(vti} During any period of construction. a Builder's Risk Completed Value potlicy with an all ritks endorsement,

All such policies of insurance {i) shall be issued by insulance companies acceptable to Landlord, (i} shall name Landlord as an
additional insured or loss payee, as the case may be, and {iii) shall provide for al least len (10} days wrilten nelice 1o Landlord prior 1o
cancellation or modification. Tenant shall provide Landlord with duplicale originals of all insurance policies required by this paragraph,

4. Casually Damage or Destruclion:

A In caze ol any damage to or destruclion of the buildings, struclures and equipment on the demised premises, or any parl thereof.

Terant will promplly give wrilien notice thereof 1o Landlord, genarally describing the nature and extent of such damage and/or
desiruclion.

B. In case of any camage 10 or destruction of 1he buildings, structures and equipment an the demised premises, or any part thereof,
Tenant, whether or not Ihe insurance procseds, If any. payable on acGount of such damage and/or destruction shall be sufticient for such
purpose, al Tenant's scle cosl, risk and expense will promptly commence and compiete the restotation, repair and replacement of said
buildings. structures and equipment as nearly as pnssible {0 their value, condition and character immediately prior to such damage and/or

destiuclion, with such alteralions in and additions thereio as may be approved in writing by Landiord (hereinalter samelimes ralerted lo as
the "Resloration”),

C. AH.-rnsurance proceeds, il any, payable on account of such damage 1o or destruction of the bulldings, siruclures and equipment
on lh_e demised premises shall be held by Landlord. Landlord shall be protected in acting upon any certificate believed by Landlord 1o be
genuine and lo have been execuled by the proper party and shall recelve such certificate as conclusive evidence of any fact or as to any

matier therein sel lorth, Such cerlificale shall be full warranty, autherity and protection to Landlotd in acling thereon, and Landiord shall
be under no duly to lake any action clher than as set forth In this paragraph 14,

. Insurance proceeds reteived by Landiord on account of any damage 1o or desiruction of the buildings, structures and eguipment
on the demised premises, or any part thereof {less the cosis, fees and expenses incurred by Landlord and Tenant In the collection thereot,
ingiuding, without limitation, adjusier's and attorney's feas and expenses) shall be applied as follows:

(it Nelinsurance proceeds as sbove defined shall be paid to Tenant or as Tenant may direct from time 1o lime as Restloration
progresses to pay (or reimburse Tenant for) the cost of Restaralion, upon writlen request of Tenant to Landlord accompanied by (a)
certificate of a supervising architect or englneer approved by Landlerd, describing in reasenable detail ihe work and material in
gquestion and 1he cost {hereol, slating thal the same were necessary of appropriate to the Resloration and constitute a complete part
thereol, and thal no parl of the cost thereol has therelofore been reimbursed, and specifying the additional amowunt, if any, necessary
le compiete the Restoralion, and (b) an cpinion of counsel satisfaclory 1o Landlord thal there exist no mechanics', materialmen's or
sumilar liens for labor or materials excepl such, if any, as are discharged by lhe payment of the amouni requested. SEE D ) D7
(i} Upcn receipt by Landiord of evidence of the characier required by tha lforepoing clauses (i)(a) and {b) that Restoralion has
teen Lo pletsd and the cost thereo! paid in full. and 1hat therg4re no mechinics’, malsrialmen’s or similar liens for labor o1 materials
SUPp et 0 conaeciion i ith, the taignce, if any. of s0Th proceeds shall be paid to Tenant or as Tenant may diract.
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E. Inthe event that Tenant does not promptly commence Restoration, or alter commencement Tenanl does no‘l diligenily pm_ceed io
the comzoietion of same, Landlord shall have the righl o commence or completls F!esmmln_on aft- - Landlord has given Tenant thirty (BQ)
duys pzié: written notice reguesling the comr ement of Restoration or thal Tqrnalll diligen| roceeds Ip the completion of same if
Tenant during such thirty (30) ¢ay peariod does -t 50 commence or proceed to diligently compleze Restoration. In such event, Landioig

shall retain the Insurance proceeds, and Terani shall pay any deficiency If such proceeds ate not sutticient ior Restoration.
15, Condemnation:

A. If during the term hereot, any part of the demised premises shall be acquired or condemned by eminent domain for any public or
quasi-public use or purpose, o1 are sold 1o a condemning authority under threat of condemnation, and afler sueh laking by or sale to said
condemning authority the remainder ot 1the demised premises is not susceptible to etficient and economic occupation and operation by
Tenanl, this Lease shall automalically terminate as of the dale that said condemning authority takes possession of the demised premises,
and Landlord shall retund to Tenant any prepaid but unaccrued rental iess any sum Lhen owing by Tenant to Landiord.

8. M after such taking by or sale to said condemning authorily the remainder of the demised premises is susceptible 1o efficiant and
econemic occcupalion and operation by Tenant, this Lease shall nol terminate but 1he rental due hereunder shall be adjusted so that Tenani
shall be required to pay for the remainder of the term hereof the sum obtained by multiplying each monthly rental installment due
hereunder, as adjusied from time 10 time pursuant {o paragraph 5, by a fraction, the numeratar of which shall be the number of square [eel
remaining in the demised premises after thg 1aking by or sale 1o said condemning authority and denominator of which shall be the square
footage originally contained in the demised premises. The rental adjustment called for herein shall nol commence until said condemning
authority aclually lakes possession of the condemned portion of the demised premises.

C. If this Lease |s not terminaled pursuant to Section A, Tenant shall promptly restore the improvements on the demised premises,
and the condemnation proceeds to which L andlord and Tenanl are entitled shall be awarded and paid firsl 1o cover the costs and axpenses
for restoring the remaining portion of the demised premlses 1o a condition susceptible to efficien! and economic occupalion and operation
by Tenanl, and any remaining proceeds 1o which Landlord and Tenant are entilled shall be awarded and pald 1o Landtord and Tenant, az
their interest may appear. H this Lease is terminated pursuant to Seclion A, condsmnation proceeds lo which Landlord and Tenant are
entitled shall be awarded and paid to Landlord and Tenant as their interests may sppear. =2 2 hER

16. Utilities. Tenant shall be responsible at Tenant's sole cosl and expense for obtaining all ulility connections at or lor the demised
premises and Tenant shall pay all charges for water, electricity, gas, sewer, telephone or any other utility conneclions, 1ap-in fees and
services lurnished o the demised premises during the term hereol. Landiord shall in no event be liable or responsible for any cessation or
interruption in any such utility services,

17. Common Facllities. Tenan! and Tenant's employees, agents, servanis, cusiomers and other invitees shall have the non-exclysive
right to use all common facilities, improvements, equipment and services which may now exist or which may herealter be provided by
Landlord for the accommadalion and cenvenience of Landlord's customers and tenants, including landing and takeoff facilities, means of
ingress and egress to the demised premises, other airporl installations, and all other reasonable services which may be provided without
charge from time to lime by Landlord in operating the Airport, All such common facilities shall al all times be under the exclusive control
and management of Landlord and may be rearranged, modified, changed or terminated from time to time at Landlord's sole discretian.

18. Rules and Regulations. Landiord has sdopted Rules and Regulalions (hereinalter referred 1o as the “Rules and Regulations™'}
which shall govern Tenant In the use of the demised premises and all common facilities, a copy of which has been furnished ta Tenant.
The Rules and Regulations are incorporated by relerence as If written verbatim harein, and Tenant agrees to comply fully al all times with
Ihe Rules and Regulations. Landlord shall have the right to amend, nolify and aller the Rules and Regulations from time 1o time in a
reasonable manner lor the purpose of acsuring the safety, wellare and convenience of Landlord, Tenant and all other Tenanis and
cuslomers of the Airporl.

19. Signs and Equipment. After first securing Landlord's appreval which will not be unreasonably withheld, Tenant shall have the
right from time to 1ime to install and operate advertising signs and radio, communications, melerological, aerial navigation and other
equipment and facilities in or on the demised premises thal may be reasonably necessary for the operalion of Tenanl's business,

20. Landlord's Right of Entry.Landiord and Landlord’s authorized representatives shall have the right, during the normal business
hours. 1o enter the demised premises (i) 1o inspect the general condition and state of repair thereol, (ii) 1o make repairs permitted under
this Lease, (iil) 1o show the demised premises 1o any prospective tenant or purchaser or (v} for any olher reasonable and lawiul purpose.

During the final one hundred eighty (1B0) days ol the term hereol, Landlord and Landlord's authorized representatives shall have the
right 1o erect and mainlain on or about the demised premises cuslomary signs advertising the demised premises for lease or or sale.
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A. Landlord sha!l not be liable to Tenant or to Tenant's employees, agenls, servants, cuslomers, invitees, or o any other person
whomsoever, for any injury to persons or damage to properly on or about the demised premises or any adjacent area owned by Landlord
caused by the negligence or misconduct of Tenant, Tenant's employees, servanis, cuslomers, invilees, subienants, licensees or
concessionaires or any other person entering the demised premises under express or implied invitation of Tenant, or arising out of lhe use
of the demised premises by Tenant and Lhe conduct of Tenant's business thereon, or arising out of any breach or defaull by Tenant in the
perlormance of Tenanl's obligations hereunder; and Tenant hereby agrees to indemnify Landiord and hold Landlord harmless from any
loss, expense or claims arising out of such damage or injury.

B. Landlord and Landlord's agents and employees shall not be liable to Tenant for any injury to persans or damage to property
resulling from the demised premises becoming aut of repait or by defect in or fallure of equipment, pipes, or wiring, or broken glass, or by
the backing up of drains, or by gas, waler, steam, electricity or oil leaking, escaping or flowing into the demised premises. regardiess of
the source, or dampness or by fire, explosion, falling plaster or ceiling or for any other reascn whatsoever, Landlord shall nol be liable to
Tenant lor any loss or damage that may be occasioned by or through the acis or omissions of olher lenanis of Landlord or caused by
operations in construction of any private, public or quasi-public work, or of any oiber persons whomsoever, excepling only duly
authorized agents and employees of Landlord,

22. Default by Tenant, The folicwing events shall be deamed 1o be events of dzfaull by Tenant under this Lease:

A. Failut2 of Tenant to pay eny inetaliment of rent or any olher suin payzh'e to Landiord hereunder on the date that same is due and
such lzilure shzll continue tor & period of ten (10) days.

B. Failure of Tenant io comply with any lerm, condilicn or covenant of this Lease, other than the paymeni of rent or olher sum of
money, and such failure shall not be cured within thirly {30) days afler written notice thereal to Tanant.

C. Insolvency, the making of a transler in fraud of creditors, ar the making of an assignment for the benetit of creditors by Tenant or
any guarantor of Terani’s obligations.

D. Filing of a pelition under any section or chapler of the Nalional Bankruplcy Act, as amended, or under any similar law or statute
ol the United Stales or any Slate thereofl by Tenant or any guaranior of Terant's obligations, or adjudication as a bankrupt or insclvent in
proceedings fifed against Ternan! or such guarantor.

E. Appointment of a receiver or trustee for all or substantially all of the assets of Tenan{ or any guarantor of Tenant's obligations.

F. Abandonment by Tenanl of any substantial portion of the demised premises or cessation of use af the demised premises lor the
purpose leased.

23. Remedies of Landiord. Upon the occutrence of aﬁy of the events of defaull listed in paragraph 22, Landlord shall have the oplicn
to pursue any one or more ol the foliowing remedies without the notice or demand whatsoever;

A. Terminate this Lease, in which evenl Tenanl shall immediately surrender the demised premises to Landlord. If Tenant fails to so
surrender the demised premises, Landiord may, without prejudice 1o any oiher remedy which Landlord may have lor possession of the
demised premises or arrearages in renl. enter upon and lake possession of \he demised premises and expel of remove Tenant and any
othar person who may be occupying the demised premises or any parl thereof, without being liable for prosecution or any claim for
camiages therefor, Tenznt shall pay to Landlord on demand the amount of all less and damages which Landlord may suffer by reason of
such lermination, whether through inabillty to refet the demised premises on setistactory {erms or oltherwlse.

B. Termirnate this Lease, in which event Tenant shall immeadiately surrender the demised premises 1o Landlord. If Tenant fails to so
suirender the demised premises, Landlord may, without prejudice 1o any other remedy which Landlerd may have for possession of 1he
demised premises or arrearages in rent, enter upan and take possession of the demised premises and expal or remove Tenan! and any
other person who may be occupying the demised premises or any part {hereof, without being llable for prosecution or any claim for
damages therefar. Tenant shall pay lo Landlord on the date of such lermination damages In any amouni equal Lo the excess, if any, of the
tntal amount of all monthly rental ard sther amounts to be paid by Tenanl to Landlord hereunder for the period which would otherwise
have constituted the unexpired portion of the term of this Lease over the than {air marke! rental value of the demised premises for such
units pired portion of the lerm of tnis Lease.

C. Enler upon and fake posseesion of the demised premises withou
or lot any c'aim for camages the-clor, and expel or remove Tenant an
any part thereaf. Landicsd may reie! the demised premises and re
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Aerminzling this Lease and withou! being liable for prosacution
ny other person who may be occupying the demlised premises ar
Tve the rent therefor. Tenent agrees 1o pay to Landlord monthly or on
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i'ne any oeliciancy that may arise by reasson ol any =uch reielting. In determining the amount of such deliciency.
2%;2?&3?:2&2:;5:::-arl;ro]:n?acys‘clee;.r 1&H|odﬂ'{ng EXPE!}"S[‘S and olhc"r costs of reletling shall he subtracted from the amount ol rent
received under such relelling. -

D. Enter upon the demised premises withoGl terminating this Lease and without being tiabie for prosecution or for any claim for
damages therefor, and do whatever Tenant Is obligated to do under the terms of this Lepse; Tenant agrees to pay Lendlord on ¢emand for
expenses which Landlord may incurs in thus etfecting compliance with Tenant's obligations under this Lease, together with interest
\herean al the rate of ten percent {(10%) per annum from the date expended unlil paid. Landlord shall not be liable for any damages
resulting to Tenant from such aclion, whether caused by negligence of Landlord or otherwise.

Pursuil of any of the foregoing remedies shall notl preclude pursuit of any of the other remedies hetein provided or any other remedies
provided by law, nor shall pursuit of any remedy herein provided constitute a forfeiture or walver of any rent due to Landiord hereunder ar
of any damages accruing to Landlord by reason of the violation of any of the terms, condilions and covenanls herein contained.

24, Default by Landlord. No delault by Landlord hereunder shall constitute an eviclion or disturbance of Tenant's use and possession
of the demised premises or render Landlord liable for damages or entitle Tenant 1o be relieved from any of Tenant's obligations hereunder
(including the obligation lo pay rent) or grani Tenant any right of deduction, abalement, sei-otf or recoupment or entitle Tenant 1o 1ake any
acilon whatsoever with regard {fo the demised premises or Landlord until thirly (30} days after Tenant has glven Landlord written notice
specifically setling forth such defaull by Lapdlord, and Landlord has failed to cure such delault within said thirty (30) day period, orin the
event such defaull cannot be cured within said thirty (30} day period then within an additiona! reasonable period of time so long as
Landlord has commenced curalive aclion within said thirty (30) day period and thereafler is ditigently atiempting {o cure such default. In
the event that Langlord fails 10 cure such defauit within said thirty {30} day period, or within said additional reasonable period of time,
Tenant shall have the right to:

(i) Proceed to cure such defaull and deducl the cost of curing same pius inlerest thereon at the rate of ten percent (10%:) per
annum from the nex! succeeding rental installment(s) due by Tenant to Landlord hereunder; or

{if) Proceed o cure such default and bring suil against Landlord for the cost of curlng same plus interest thereon at the rate of
ten percent (10%) per annum.

i any mortgagee ot Landlord has given Tenant its address for nalices and specitically requests such nolice, Tenant agrees 10 give the
nolice reguired hereinabove 10 such mortgagee at the lime Tenant glves same to Landlord, and to accepl curative action, il any,
underiaken by such morigagee as Il such curative action had been taken by Landlord.

25, Walver of Subrogation. Each party hereto waives any and every claim which arlses or may arise in such party's favor against the
other party herelo during the term of 1his Lease for any and all loss of, or damage o, any of such party's property located within or upon,
or constiluling a part of, the demised premises, which loss or damage Is coverad by valid and collectible tire and extended coverage
insurance policies, 1o the extent that such loss or damage is recoverable under such insurance policies. Such mufval waivers shall be in
addilion to, and not in limitalion or derogation ol, any other waiver or release contained in this Lease with respect 10 any loss of, or
damage 1o, property of tha parties bereto, Insamuch as such mutual walvers will preclude the assignment of any aloresaid claim by way of
subrogation or otherwise to an insurance company {or any other person), each parly hereby agrees immediately to glve to each insurance
company which has issued 1o such party policies of lire and exiended coverage insurance, written nolice of the terms of such mutual
waivers, and fo cause such Insurance policies 1o be properly endorsed, il necessary, 1o prevent lhe invalidatlon of such insurance
covarages by reason of such waivers.

26. Title lo Improvemenls. Any and all improvements on the demised premises shall become the property of Landlerd upon the
expiration or lermination of this Lease; provided, however; {I) if Tenan! is not then in delault hereunder. Tenani shall have the right to
remove all personal properly and trade tixtures owned by Tenant from the demised premises, bul Tenant shall be required to repair any
damage {o the demised premises caused by such remaval in a good and workmanilke manner and at Tenant's sole cost and expense; and
(iiy Landlord may elect o require Tenant to remove all improvements from the demised premises and resiore the demised premises to the
condition in which the same exisled on the dale heresl, in which event Tenan! shall promptiy perform such removal and restoration in a
good and workmanlike manner and at Tenant's sole cost and expense.

27. Mechanics’ and Materlalmen's Liens. Tenant agrees 1o indemnify and hold Landlord harmiess o! and from all liability arising oul
of the filing of any mechanics’ or maleriaimen’s liens against the demised premises by reason of any acl or omission of Tenant or anyone
claiming under Tenant, and Landlord, at Landlord’s option, may satisfy such liens and collect the amouni expended from Tenant together
with interest thereon as provided in paragraph 37 as eddilional rent; provided, however, thal Landlord shall not so satisfy such liens until
fitieen (15) days afler written notification 10 Tenant of Landlord’s intention to de 5o and Tenant's fallure during such fifteen }15) day period
{o bond such liens or escrow funds with appropriale parties 1o profect Landlord's Interest in the demised premises.

28. Title. Tenanl accep!s the demised premises subject to: {i} the Base Lease: (i) the Rules and Regulations; (iii) easements and
rights-of-way and (iv) zoning otdinances and other ordinances, laws, statutes or regulations now in effect or hereafter promulgated by any
governmental authority having jurisdiction over the demised pramises.

29. Quite Enjoyment and Subordination. Landlord covenants, represents and wasrants that Landlord has full right and power {p
execute and perform this Lease and lo grant the estele demised herein, and that Tenant, upon payment of the rents herein reserved, and
performance of the terms, conditions, covenants and agreements herein conlained, shall peaceably and quielly have, hold and enjoy the
demised premises duting the full lerm of this Lease; provided, howsaver, thal Tenant accepts this Lease subject and subordinale to any
recorded mortgage, deed of {rust or other lien presently existing upon the demised premises. Landlord further is hereby irrevocably vested
with full power and authorily by Tenanl to subordinate Tenant's inlerest hereunder to any mortgage, deed of {rust or other lien now
exisling or herealier placed on the demised premises or to declare this Lease prior and superior to any marigage, deed of trust or other lien
now existing or hereafter placed on Lhe demisad premises; provided, however, any such subordination shall be upon the express
conditions that (i) 1his Lease shall be recognized by the morigagee and that all of Lhe rights of Tenan! shall remain in full force and effect
during the full term of this Lease on condition that Tenant atiorn to the morlgagee, its successors and assigns, and perform all of the
covenants and conditions required by the lerms of this lease, and (if} in the avent of forecasure or any enforcement of any such moerigage,
therights of Tenanl hereurder shall erpiassly survive and this Lease shall in al! respects continue in full force and effect so long &s Tenant

! ©ns herzuncer and atlorn fe the purchaser. Tenant also agress upon demand 1o executa furiher
ents declaning th's Lease prio &nd superior to any mortgage, dzed or trust or other lien an2 specilically providing that this Lease
shall survive the foresiosure of such morigage, deed of Lrusl or olher lisn,

30. Renton Nel Return Basis. Except {or the rental due under the Base Lease during the time thal AATY is the Landiord hereunder, it
is intended that the rent provided for in this Lease shall be an absolutely net return to Landlord for the term of this Lease, free of any loss,
expenses or charges with respecl to the demised premises, including, without limitation, maintenance, repairs, replacement, insurance,
faxes and assessmenis, and this Lease shall be consirued in accordance with and to effectuate such intantion.

31. Helding Over. Should Tenant, or any of Tenanlt's successors In interest fail to surrender the demised premises, or any parl
thereol, on the expiraticn of the term of this Lease, such holding over shall constitule a tenancy trom monlh lo menth only terminable at
any lime by either Landiord or Tenant afler thirly (30) days prior writlen notice 1o the other, at a monthly rental equal 1o two hundred
percent {200%) of the rent paid lor the last month of the lerm of 1his Lease.

32. Waiver of Defaull. No waiver by the parties herelo of any default or breach of any term, condition or covenant of this Lease shall
be deemed 1o be a waiver of any subsequent delaull or breach of the same or any other term, condition or covenant contained herein.

33. Release ol Landlord Upon Transler. All of Landiord's porsonal liability for 1he parformance of the lerms and pravisions of this
Lease (except for any liability accruing prior to such transfer) shall {erminale upon a transter ol the demised premises by Landlord,
provided that the oblications of Landlord under this Lease are covenants running with the land and shail be binding upon the transleree ol
Landlord's inferest in this Lease and the demised premises.

34, Attorneys’ Fees. if. on account of any breach or default by Landlo:d or Tenani of their respective obligations under this Lease, il
shall become necessary for the other to employ an atlorney 1o enforce or defend any of such party's rights or remedies hereunder, and
should such party prevail, such party shall be entitled lo collect ressonabie allormeys’ fees incurred in such conneclion Irom the olher
party,

5. Financial Information. Tenant agrees that Tenan! will from time to tima upon the written request of Landlard during the term of
this Lease furnish lo Landlord such credit and banking references as Landlord may reasonably request.

36. Estoppel Certificates, Terant agrees that from time to time, upon no! less than ten (10) days' prior written request by Landlord,
Tenant will deliver 1o Landlord a statement in wriling cerlilying that:

A. This Lrase is unmodified and in full force and effect {of if there have been modificalions, that this Lease as modilied is In [ull farce
and elfect and staling the mocitications).

B. The dales ta which rent and cther charges have been paid.

C. Landiord is not in detaull under any term or provision ol this Lease or if in default the nature thereo! in detail In accordance wilh an
exhibit attached thereto.

D. irecuested by Langiord. Ter.ant will nel pay rent for mor€ than one (1) month in advance and that this Leasa will nol be amended
without nelice to Lardiord’'s mor £¢ ang {hal the same ¢ifl not be terminated without the same nolice (eguired by the Lease lo be
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turnishen o La~diord aiso being furnished to Lanziord’'s morigegee and Landlord's mortgagee !falis 1o cure such delaull within 1he
curali r penod atlowed Landlord under Lhis Le=-se,

Landlord agtees that from time 1o fime, o not less than ten (12} days' prior writlen req, 5t by Tenant, Landiord will deliver to
Tenant a statement in wriling certifying that:

A. This Lease Is unmodified and in fuli force and efiect (or if there have bean modificalians, that the Lease as modified Is in fu'l force
and effect and stating the moditications).

B. The dates to which rent and other charges have been paid,

C. Tenant is not in default under any term or provision of this Lease or if in delault the nalure thereof in detail in accordance with an
exhibit altached thereto.

37. Interest on Tenant's Obligations and Manner of Payment, All maonelary obligations of Tenanl to Landlord under 1his Lease
remaining unpaid 1en (10) days alter the due date of the same (it no due dale has been established under other provisions hereof, the “due
date” shall be the dale upon which Landlord demands payment from Tenan! in writing) shall bear inlerest at Lhe rate of fen percent (10%)
per annum from and atter said fenth {10th) day until paid. { more than twice duting the 1erm of the Lease Tenan!'s personal or corporate
check is not paid by the bank on which it is drawn tor whatever reason, Landlord may require by giving writlen nofice to Tenant thal the
payment of all fulute monelary obligations pl Tenant under this Lease are to be made on or before the due date by cash, cashier's check,
certified check or meney order, and the delivery of Tenant's personal or corporate check will no longer constitule payment of such
monelary obligations. Any acceptance by Landlord of a personal or corporate check atter such nolica shall not be deesmed or construed as
a waiver or estoppel of Landlord 1o require other payments as required by said notice.

3B. Independent Conlractor. I is understood and agreed that in leasing and operating the demised premises, Tenan! is acling as an
independent contractor and is not acting as agent, partner, joint venlurer or employee of Landlord.

38. Force Majeure, In the evenl performance by Landlord of any term, condition or covenant in this Lease is delayed or prevented by
any Act of God, sirike, lockout, shortage of material or fabor, restriclion by any governmental autharity, civil riot, tlood, or any other cause
not within the control of Landlord. the period for performance of such 1erm, conditlon or covenant shall be extended {or a period equal to
the period Landlord is so delayed or hindered, S&EF 2 /1 1F 72

40. Exhibits, All exhibits, altachments, annexed instruments and addenda referred to herein shalt be considered a parl hereot for ali
purposes wilh the same force and elfect as if copied verbatim herein.

41. Use of Langauge. Words of any gender used in this Lease shall be held and construed to include any other gender, and words in
the singular shall be held to include the plural, unless the contex! otherwise requires.

42. Caplions, The caplions or headings or paragraphs in this Lease are inserled for convanience only, and shall not be considered in
consifuing the provisions hergof if any guestion of intent should arise,

43, Successors. The terms, conditions and covenants contained in this Lease shall apply to, inure 1o the benefit of, and be binding
upon the parlies hereto and their respective successors in inferest and legal represeniatives except as olherwise herain expressly
provided. All rights, powers, privileges, immunities and duties of Landlord under this Lease, including, bul not limited to, any notices
required or permilted 1o be delivered by Landlord to Tenant hereundar, may, at Landlord's option, be exercised or performed by Landlord's
agen! or atlorney.

44. Seversbility. If any provision in this Lease should be held to be invalid or uneniarceable, the validily anct enforceabilily of the
femaining pravisions of this Lease shall not be affecied thereby.

45. Notices. Any notice or document required or perinitied to be detivered hereunder may be delivered in person or shall be deemed 1o
be delivered, whether actually received or not, when deposited in the United Siates mall, postage prepald, registered or certified mail,
return recelpl requested, addressed to the parties at the addresses indicated belew, or at such other addresses as may have therelofore
been specilied by writlen nolice delivered in accordance herewith,

LANDLORD: TENANT:

Addison Airport ol Texas, Inc. Texas Federal Savings & Loan
P. O. Box 34067 8300 Preston Road

Dallas, Texas 75234 Dallas, Texas 75235

City of Addison, Texas

P. O. Box 144

_Addison, Texas 75001

456. Fees or Commisions. Each party herefo hereby covenanls and agroes with the ather that such party shall be solely responsible for
the payment of any brokers’, agents’ or finders' fees or commissions agreed to by such parly arising from the execulion of this Lease or
the performance of the lerms and provisions contained herein, and such party agrees 1o indemnity and hold the other party harmless from
the payment of any such lees or commissions.

47. Counterparis. This Lease may be executed in multiple counterparts, each of which shall ba deamed an original, and all of which
shall conslitute but cne and the same instrument.

48. Governing Law and Venue. This Lease and all of the transactions contemplated harein shall be governed by and construed In !
&CT0tCUNcE with Ihe "aws of the Stale of Tevas. and Landicrd and Tenand both ingvocably egree thal venve lor any disnule cencerning this

Lease or any of the cactions centemplzied hereln shall be in any court of competent jurisdiction in Dallas County. Texas.

49. Enlire Agrezment and Amsndments, This Lease, consisling of Torty-nine (49} parag:raphs ang ExhiDils iroug attachag
heieto, embodies the entire agreement belween Landlord and Tenant and supersedes all prior agreements and understandings, whether
writlen or oral, and ail conternporaneous orat agreements and underslandings relating to the subject malter hereaf. Except as otherwise
specifically provided herein, no agreement herealter made shall be effective Lo change, modily, discharge or effect an ebandonment of this
Lease, in whole or in part,-urless such agreciment is in wriling and signad by or in behall of the party against whom enforcement of the
change, modification, discharge or abandonment is sought.

EXECUTED as of the day month and year first above writien,

LANDLORD:
ADDISON AIEPfTW

By: i :
Hs: Pﬁ% sy x N

CITY OF ADDISON, TEX

By s i ™
Its: ,/} /{_Ll;r(,{ 5 4
TENANT: -

o Tty fo T71. T rpsnany”

bs: _%/JWM_ —




STATE OF TEXAS
COUNTY OF DALLAS
BEFORE ME, the undersigned authority, on this day personal

known 1o me o be the person whose name is subscribed 1o the fore
lor the purposes and considerations therein staled.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, thisthe _____

STATE OF TEXAS

COUNTY OF DALLAS

BEFORE ME, Ihe undersigned authority, on this day personally appeared ~fod 7 IV A A
known to me to be the person whose name is subscribed 1o the foregoing instrument and ad

for the purpose and consideralions therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the

ly appearad i e BT T iy e Y
gaing instrument and acknowledged lo me that he execuled the same

.19 3.-’

e T i T

e dayol Tt g it

oty Koot ol e b oo
County, Texas

i I el

i[nowledged to me that he exec;—eahl‘he same

o o

STATE OF TEXAS
COUNTY OF DALLAS
BZFORE ME. the und

kncwn 1o me o be Lhe per
for the purposes and considerations therein staled.

GIVEN UNDER MY HAND AND SEAL OF OFFIGE, this the

=% dayol 27/ ol RIS

Ceifindt bt S5 g -

Eﬂaw Public

e
Necopopil A ol

County, Texas

i i 4
L " . o r Y

‘gned authority, on this day personally appeared _\ /7 75 4 {.n / r:'.’f'-'i’(--'-' i g/

sen whose name is subscribed (o the foregoing instiument

and acknovledged 1o me thal he exe';};.neﬂ the same

){/ day of ./(/;dl < rjf. e/

VAR (AL,

WIS D (e n

County, Texas




EXHIBIT '™
TRACT NO. 1

BEING a tract of land situated in the William Lomax Survey, Abstract 792,
Dallas County, Texas and located on Addison Municipal Zirport, Addison,
Texas, and being more fully described as follows:

BEGINNING at a point for the intersection of the West right-of-way line of
Addison Road, a 60 foot street, and the South right-of-way line of West- g
grove Road, a 60 foot street; e

THENCE South 00 deg. 14 min. 20 sec. East, 307.44 feet with the West line
of said Addison Road to an iron pin for the Northeast corner of the
Texas Federal Subdivision #2, as recorded in Volume 79147, Page 1915, Map
Records of Dallas County;

THENCE South 89 deg. 45 min. 40 sec. West, 200.00 feet to the BEGINNING
POINT of this description;

THENCE South 89 deg. 45 min. 40 sec. West, 75.0 feet;
THENCE South 00 deg. 14 min. 20 sec. East, 180.79 feet:
THENCE South 68 deg. 29 min. 10 sec. East, 80.75 feet;

THENCE North 00 deg. 14 min. 20 sec. West, 210.72 feet to the PLACE OF BEGINNING
containing 0.337 acres of land, more or less.

TRACT NO. 2

BEING a tract of land situated in the Willism Lomax Survey, Abstract 792,
Dallas County, Texas, and located on Addison Municipal Airport, Addison
Texas, and being more fully described as follows:

BEGINNING at a point for the intersection of the West right-of-way line of
Addison Road, a 60 foot street, and the South right-of-way line of
Westgrove Street;

THENCE South 00 deg. 14 min. 20 sec. East, 307.44 feet with the West line of
said Addison Road to an iron pin for the Northeast corner of the Texas
Federal Subdivision 42 as recorded in Volume 79147, Page 1915, Map Records
of Dallas County;

THENCE South 89 deg. 45 min. 40 sec. West, at 200.00 feet passing the North-
west corner of said Texas Federal Subdivision #2 for a total distance of
350.0 feet to the BEGINNING POINT of this description;

THENCE South 00 deg. 14 min. 20 sec. East, 150.87 feet;

THENCE South 68 deg. 29 min. 10 sec. East, 80.75 feet;

THENCE North 00 deg. 14 min. 20 sec. West, 180.79 feet;

THENCE South 89 deg. 45 min. 40 sec. West, 75.0 feet to the PLACE OF BEGINNING
containing 0.286 acres of land, more or less.
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RIDER
to
Lease dated 3-2-81 by and between the City of Addison, Texas
and Addison Airport of Texas, Inc. as Landlord and
Texas Federal Savings and Loan Association as
Tenant

The printed part of this Ground Lease (the "Lease") is hereby
supplemented and modified as follows: Wherever there is any conflict '
between this Rider and the printed part of the Lease, the provisions
of this Rider are paramount and the Leasec shall be construed accord-
ingly.

1. Paragraph 8 of the Lease is hereby amended by adding thereto
the following sentence:

Tenant shall have the right, after written notice to Landlord, to
contest by appropriate legal proceedings, diligently conducted

in good faith, the validity or application of any such governmental
laws, ordinances and regulations and governmental orders and
directives, and to delay compliance therewith pending the prose-
cution of such proceedings, provided no civil or criminal penalty
would be incurred by Landlord and no lien or charge would be im-

posed upon or satisfied out of the demised premises by reason of
such delay.

2. Paragraph 11B of the Lease is hereby amended by adding at the
end thereof the following sentence:

Landlord shall not exercise such right prier to giving Tenant
written notice of such default and the opportunity to cure such
default within a reasonable time which shall be not less than
ten days nor more than 30 days after receipt by Tenant of such
notice of default.

3. Paragraph 14D(i) (b) is hereby amended to delete the words
"an opinion of counsel" and substituting the words "reascnable evidence."

4. Paragraph 15C of the Lease is hereby amended by adding to the
end thereof the following sentence:

The termination of this Lease shall not affect the rights of Land-
lord or Tenant to said awards.

5. Paragraph 20 of the Lease is hereby amended by adding to the
end thereof the following sentence:

The right of Landlord to enter upon the demised premises to show
them to a prespective tenant shall be limited to the last one

hundred eighty (180) days prior to the expriation of the term
of this lease. )

6. Paragraph 39 of the Lease is hereby amended to change "Landlord"
wherever it appears therein to read "Landlord or Tenant” and is
further amended to add the following language at the end of said
agraph 39:

. Pyr
A .l f
i/”ﬂbﬁiif B ided that thi :
k provide at this paragraph 39 shall not apply to any mone-

tary obligation owed by Tenant to Landlord or by Landlord to
Tenant pursuant to this Lease."
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| EXHIBITB, .o
v /‘/ ASS1GNHENT OF LEASE 4 HIS0ORD

- ):_{s NGREEMENT is made this the _3s day of Slemse—
\L—Q ;g atr Acm.son, Texas, between _Texas Federal Saviugs and

<‘ il ;\;}sug-h}d_{nn _____¢ hereinafter called "hsslgnor”
and l{ (Blai{ely;g%gggg Joinc Venture A r £1.00 BEED

herei % 31&@'\);\ssignec
Hil:.B‘.:i\s /V-)r.:se ea'aouted on March 2 y A1BB1 he-

tween cx'}g 0E-ADDLS 4@’:1\9 ADDISOH ALRPORT OF TEXAS, INC., as the
Lessor,; a*m(tb-:. A‘_(;g;‘or as Lessee, by the terms of which certain

real properLyiﬁbeﬂ Lhe hddison Airport was leased to the

Assignor as Iessr C\m{L a tprms and conditions provided
o

) /\\/

WHEREAS, Llhe hs’,;.gn?;- n,:; desires to mssign the lease Lo

therein; and

e i e fad

! assrignee, and the As.—,,:.»if;pse es to acr_-ept the assignment

thereof;

\

NOW, THEREFORE, inr\nnd £==.‘"cc- fideration of the sum of Ten
and no/l00 Dollars (S10. 00;}" ceteipt of wpich is hereby
acknowledged, and the agreement of U{/nss\gnee. hereinafter set
farth, the Asslignor hereby assagxg a -’;}an;fers ta the Assignee,
ils successors and assigns; allze \it;:‘ ri ‘{t, title and interest
in and to the iease hercinhe!cr:\éese:rfbeﬂ"b\g copy of which is
.t attached hereto as Exhibit A%, and t I-—ﬁﬁ'ggjs hereby agrees to
-I'

& and does accept the assignment, and n on expressly assumes

and agrees to keep, perform and fulExl‘ 1y e t rms, covenanis,

= conditions and obllpations reguired Lo b{ QE'!:\..{;\% rformed and
fulfillcd by tha Assignor as the Lessee Lilgraun r.)":nclurjing the

making of all paymcnts due to or pavable on fha .B"f he Lessor
. ; 1\7
s
/f 4‘}
This agreement shall be binding on and mu*%":;/../ujy TEE“

of the parties hercto, thelr halrs, executors, sdninistralots,

undor sald lease when due and payable.

(!

successors in interest, and assigns.
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EAECUTED the day and year First above written,

AS55TIGNOR: z

-\

. S
"-.___'._,-" - ql_,.-,‘},.,— - ﬂ'lﬂ'lrel Ail']"['l J v tur
25 P2

/{\ ‘(wmszm OF LEESO

The uno\t;..v"s:_ 5 the Lessor in the lease described in the
foregoing Ass g\j}mé’ ereby consents to the assignment of the
lease to hAssigne alvin uf their rights thereunder as to

the Lessee or the\Asslgnee.

( LESSDR:
. ITY OF ADDISON

ADDISDN PDRT OF TEXAS, INC.

y , %{?ﬁc

THE STATE OF TEXAS ;
COUHTY OF DALLAS B
This instrument was nclmuvledged befo

1983 by _ Afichase f Besnns . SVLEHIT
Federal bavint,h and loan fssociation, a Federall chna:’t_l:zrer} savings

and loan aceraciation on behalf of said associatibpn,

“nmumr.-,”
\\“..... ( Corin
:

3 S R st )
Hy Conmissiorg &:;pirc.?a\ ‘._C’ Y Hotary Public, St of as
it o W Ei/
7 3 Typed or Printed Nn{//( Bhblic

William A. Hramer
My Commission Expires

ot

e, - B

g T
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¥ UI'(
/’l EXHIBIT FA"

FAR T qu_’n.d’f:;i'.ufui-wimdlm spfontd 10 o5 \he “Leote™ I made and emeted inlo as of ____ March 2 .18 ol
vk mo \!wg Ine Cliy ol Adthson, Traas, & municipal corporation {ucinslion Lometimes ieletred [o os the “Cly*), Addison Airport ol
Tehas, Ing., o Tusts Crrputation [howsinalior sumelimes rolered 1o as “AATE) snd TEXNS FEDERAL SAVINGS
_fa_j_’.eg_g@ r (hesemnafier relerend 1o 287 *Tennnt™),

WITHESSETH:

WHEBTAS, A;.-Il_l';.-;,:.‘c-'1l:a1 curlain real uputy (icreipolion colerrod to o6 the “dumised pomlses™) duscrlbsd In slipched Exhibil A
Liom the Gily g_u{ua Ao that ceriain insitoment caplivned Agreement for Opedation of ths Addizon Alrpont (hercinufter rolenod (o as thy
“Bast Leatgs :;}_w tn H} City and Addizun Airport, Inc. (predecessor st AATIY; and

WHEREAF the dpmigedZremises we shualed al Addican Altport {lieicinaller roferied o oy e “Alrpari™ in Datlas County, Tezas,
the Anport boipg 9_::.’5'"(:':1'!!:{1 i A[;;‘I pitarchied heseto as Exntotl B and

WWHEREAL Mha L1ty astTAAT hieichy ltuse ant denise Whe domiued plamises 1o Tenanl, and Tonanl heseby leasas and Takos Lho
il pemises Jom ghe Gity ar AATH vpon the lerms ond conditions sel Iorth heinlng
NOW, XHEFIEIJPFIE.!., BHOW £Lc1AE N BRIHISE PHESENTS:
1. Hazaleasey All ol thal und condilians of the BoseLeusenie inciporaled into this Lease by reference: as Il wiliian vasbialim
hicicin, anf Teming bh}_:mrr_}ps' u}..."x:ulmnﬂ\{gpd achnowledyer that AATI Bas futnished Tenant wlih o copy of the Beay Leese, Tenanl
ageeet 1o [ully comply al5i lipats aud in i l::;,.tn‘.:;q willi the feriny and cuadilivaa of e Beoe Leego Ingslar as the sumne retole 1o the

drmbsed premnes and/on Hurtse spdspgdhiion (hbreol, oxcept bt Terant stall not be respunsibin {or the payment o asy senlal dup
wrale: the Bunz Leose whieh shopfie P Ly AATE Y,

2. Sebnllion vl Lantipgssnd E tfict ol DRle Ti:‘i':‘ acder {ho Cazo Lewso: The letm “Lundiord™ ag hereinafier vsod in thiz Lanne thafl
mican aither AATlorthe Cily Solong as l‘lll_p\??&v L‘%?SE}& in elieel, AATI shall be callicd 1o ol of tho rights, benzlits and remadies of tho
t wndlod vnget (s Lease, .'md_,(.‘lT:tH perlor Lﬁﬁ"q € dutips, Caverupis and obligotions of the Londiorid undnr this Leme, Upon tha
Cagarizlion or lermnalion ol :hr_—'{!.‘mt‘nbﬁﬂ'_!: !hDC|_ILE shall b onhited 1o ol of The fighie, benellts zod remadies ol Lhe Landkng undes this
Lease, aag shall petform il ol lhg.duliq_;-_'ﬁ';mm iz and obhgutions of the Lundlond uader {his Losse, The Glly sgrees that (i) vald such
Tame ot the Ty nuiibes Tenont to Ihr::unha;-a"{:tnw_ﬁlmc.‘?enml 15 fully pulbonied 1o mabo all paymonts due undes Ins Leese 10 AATE,
and [0] That delaul By AATE under Wik Base LpaSe shajl have no elfvct on tus Lease 5o lung 2s Tenan! pays and pefloims s duties,
Cuyenanly kad ubhigations undet thig Lpds

3, Term: The lerm hereofl shalt chﬂaac_"fn\!h: =ricer o February _2B

b s ,mB2 | orihao liat day of the fhst
caleadar month alier Teaant compieiss Hhe genstrvgbon/hereipbe ow descnlsed and opens for busicpss 2t the demiscd (remises {the
nppligbie date belag hecnotier releaged|io ag 1he ™ g? menclmnieny Da1e”™), and shalt and lour hundred sighty (480] monihs Wheealton
provioed, homever, (hal sy oolly wpon | a:?mi\;:t orfimy Anant gnor 1o the Cammencemant Dalee shall be subject 1o alt ol the
{rry avdl condilicns hewent cacopt thal bpial thﬂll f)?l'hl:"-::;(-.

A 4. Ronial: Subject (0 adusimeal po LuDnbele® prosdes, Tonant sgiets Lo pay 1o Lundlo, withoul cllsel of deduclion, 180l loi
I genused pemines a1 the racef_ YODR_HURDRED _'?F:‘?f:cﬂ AND _07/100 (S$407.07) . pemeathiosdvancs.
bi4 an orgefoie (he Cotimeacamenl Date, und a e insialiment shall te due

Thea bust nl fueh moarhty instatiment shalt be rjﬂ‘g-lmr:‘l Lyt
ang poyably on o Lefue e fest day of vach cilahigel mohiiTiacklie duting the leim hmuotl,

5. Adjuslment ol Rental: Commenting on the gvcond prrfvnrs oty of (MAGommencemsn? Dala and on swory blannual snniersery
Leteealler (heteinafior tetesced to a2 thy “Adjustime Ddie"Prthe migntldeiendd due uador pasagraph 4 shisl! Lt aojusied us lofows)

~—
] A compitisun shall be made botsten ll‘\":"'nmums_;:s‘(?&‘é Inder-All lems lor tho Dallas, Texas Meliopolilan Arca (horoine
afterrelenec lo s jhe ~Pree Inde=") Ba B expsted pfine cmn;p fneomefl Date and as it exisls on the lieat day of the calundar month
[aecrding fha then appliceble Acpestment Oale. hY _,u"" ‘_r"

(1) The maonihly renlal fai tha Iwo (3) yoar p:::ié'a epinng Ef-.«:ilh znd lu‘l’l?‘ing Iha Ihen applicable Adjustment Dale shall be
either incicased of decicased, az the caie mey b2, by ihe-Pecentago af Iodicksc or deerzaso Ia Tthe Price Inder burlween tha
Cuminoaseinen! Dale and the Then applicable Adgualnnun‘!@&'w. bui ih nn u-gﬁf:.h:.[l‘z uch monthly (ental seer be decreesed belovr the
wonthly rental sel forgh in paragraph 4.

E [1ii} 1n 1 event Thai the PricoIntes Iz vazvsabte for whatever insfon tnr 7k enmbalatisns =e Insth hetsinabore, anoihar Indas
E opnosimaiing e Puce Index a5 closely op feasible sheli be subyiviuies r.:m?r.
T

6. Ueeol Demined Fremices unt Conslruclicn of Imp:ur:mm*&f The gémised,

d.premigos shall be used and occupled by Tenanl only

fpt {he lollowing porpests  sale of alroraft and shieradl parrs; ah:n;‘![ manStenanet and ghpsiry aherad! sl sge; ohcnll iralning; shicall

the plans and spradications, ", o

Lessee to construct aircraft concrete resﬁ[{; 6&(3)::5)1 and 2. !
N

Alicunstruction shall be steictly In necetdance with such plans end s pecilicalions,
clas g, workmanliko mannes, Tenani agrenc ta promplily pay and dischurge &l cosis, ex
other tuhitiies ond obligations which arike In conneclion vath such constaction,

7. hceeplance of Bemized Premisos, Tenant scknowledges that Tenant has luily inspuct
demined premisag a6 suilable Tor tho putpose fof which the same sre leased in thele presentcondi

0. Securing Governmental Approvals and Compliance with Low. Tenunt 31 Tenenl's actd ozt bt erp 2a,ghell obtein way snd ant
govuinmental icennes, permits and apprmatsy recessaty fos the conatruction al !mpm\-tmur‘:l»-_...'-nd for_tha wEegntl occupancy ol tho :
dusesetd penizes, Tonant chall comnply A1 all times with 2l govesmsental laws, ordinances and Luu:mfg.?pﬁp;.]i Abin fo the use of the
sy e pemilues, pnd shall premptly comply with atl gosprniponial weders and diteclives fof the :w‘EH-_n . E"evunlion snd ahaluinent ol ]

nahall be petlormed in a firsl

claeter, aned petall rentels; omi aot pihervose =ithout the prior wnlipn cime=il of L3 (fellet M
In connection with such use and eccupancy, Tananl inlgnds 1o ::!.-ﬂl::l uﬁn}gﬂe@sud premises Lhe Improroinents depicled in
\
muges, fons and any and alt

reanises and accepls tho

futafTel 0 U wpen, of cennecied with the demived premizes, 2 21 Tenant's sole Cost snd mp'!‘.-‘n;a’, b W) V] s 2
5. Assigminent, Subletting wnd Mongeging of Leasehold Eslale: - .-__\

R WWhihout the piiot willlen conzent of Lindlord, Tenzanl may nol assigh Ihis Leae of any 1ight c){:l.;n cundlr [orcept o e
lpnnehiold mofigagen as hereinbelow piovited) o2 cublot the whole o any paif of the demiced premises? J‘\ns“;;:,'.;;[nlcﬂ ot aybisiting
shal be eapatsaly subjecl Lo sll the foms and provizions ol 1hls Lease, mcluding the provislons arpnragr%.u@pming 1he vse of the
fenesud premises Injhe event of any ezsignmnent or tublethng, Tenunl shal nal issign Tenunt's 1iphls hirgyueyatic or ot the dumised
Hunaget without lirst ubloimeng & silion aygicesnen! barn each cuch hatipnee b sublessoo whmuh, cachrlich ;:_;,5! ngh or wubilnssoa
Zgtoes 1o bt bound by Hhe tind and provizions ol thes Lease. Mo soch asaignmeat of subileiting shall c.nnatlll.ﬁ‘{- & gdrafion, Inihe'gvont of
thee vecuniente of an évenl ol delault while the demised piemises ae asugooed ot sublal, Landlord, in agodoh (& uny inedlos
§o Grdlg Inen ot by Live, may ot Lendiora’s apton, colleel dinectly from such assipnee of sublunanl all sents Lo ilag mnd t speh
atsgaibent e subicllng o spply sueh teal Sgaincl any zomns dut 1o Landiond heteunddier Ho dieect collpchion by langior ftem afy »ush
armgaet o1 subllenunl shail release Tonenl ltom the paymienl o1 perinnmants 0f Tenanl'z obligations huroundord ’\.\ /

B Teean?! shall havn the 1ight 10 mongage the leaschold estala of Tenwni casaled Lisby In ardor 1o sesuta :‘-.emlp.\o:{‘l .};\‘ﬂfhm
[ tptzn blobitalmag fenas for the constinchim ol e tniproroments duscibed In patapraph G of for oihur constiuciBaupba e dembdad
presnees wpiosed flon fune 1o lime by LandTod i wiiling. 0 the exent 1hal Tensenl puisuant jo mollgagues ot deads of ysT morpags:
thee trazebold clale of Tepant crpated hereby, the frzechold martgages shell In re event ncome poreonalis I)nbhd’zepul 1) ths
ablgabiong of Teasnt under ths Fease enfess g unll $20d HoTHGeget ecamo 1he ownet ol thy leasehold eslals pmsuaﬁi toldfine ity
Daethin deu ol lursdfosuie, gf Othetnsne, kon erealive Snd vasehoh? morlgegon zhall rotsan Uable Tot 3uath n[.x.um;.'w. nnhSo qu& /'V"
wn suebssniigues remans he pwnur 0F the Yeasehold esite Hotwilislaudng he lowegoing, @15 spogiiically widendoed uns.nﬁlm-g,.lﬁl
v suth egip By Tenant anditn any pohony ol putsvant o dhe tesens ol such mugeyg st .,..m.;.m:q;q,‘ruu“n.‘_ur T pefunl’ 5
LEgeting tu faay LI rental oe bereongler wid o3hiervege lully pudunn e 140t wnd condthions of iy Loasa, - \/) !,,.l-

. ~ A
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-'{;‘;"' CLIE ST R S Y LS LT o e n 20 Bapel fhast Lagtes U afeenS O Loyl un alitre atay, Tas Ll ah byl Ll LUsetn
1 ey nolee pebtund Ly st Tematil Lk Goall oot pavsal el sLecatehiun snd/fot Iatlosute 4., o tediigs, sne Hercolict 01 Linoturg’s
* pppagrfi 1O Ay mri"l;gnnk‘; [:osman unet Lind MONgspes O deeds of osh.

teey

{ D. Landicrd pipees, B tndso long #e tha [usthold oolate ol Teann it nncumbered by a leuschold monpspe uad wmiiun solice 10
s it hus,tﬁ:.-n rta te | eniiond, 1o e e iokde: of such lraschold mostpages ot suth zddiess of addiczues bs My be spicllud
ml-.ur.ls -_:.mllg-!fnuht_n-'io Lundlued fue (e gavang of nohiced (o His leasenoW iserigague, of un oitherwise may e upetified by e leasehold
1y CE 10 Lapafig, in wiiing, sialien solice ol iy Otlaull beecundorn by Tenand, ssmulisneously wilh Y ginog of such nohice (0
Tenpnl, :n\n:a'_;_-.-hulg:e‘i of any such Ieaschold mongape shall have tie oghl, for i penod of Tifloen (18] thevk ulier (15 1eCipl of such nollcs
wt vk epyfanger pengd of tine suecihied insuch notice, 1o libe Luch achion of Lo maku paymen] us may be feclibaty ot upprophile 1o
conge wtiy nuth ilauli 4 :cilzad, il heing (e intenion of the partics hetoto that Londiord Shatd net exercise Langing's nghl 1o eiminale
izt Lisweg mefhoaud Jersd glabig any cuch loosuhaid motgegeo thy aotice prundod for hurein snd aliordmy nny such luiehold modlougen
e sight D c:-uyﬁ%r,lydu:u‘ iy provitied Jor heton

E. Lungdid [afiher sfives (o Crecuie and delivet o any prupoied lwasehold mongage: of Tenent o “Hon-Digterbance Apreement™
whetn Landtued sginpsiljatlapdio:d will (1) recoynize cuch mengages unt 1S succenrars and oaslgns alter foreclosure, or frenster in
hiw ol foreetofuse, o Tenint heilfiyndur, and (i) cunlinue 1o pedorm zE of Lendiotd’s obligslisns hereunder 5o long s swh mottgapea or
il suGLeLLors md';zﬁnn:. perluting all of e otilgulions of Tenant hertunder, Cendioid sluo pgrese S0 t=iculs and dolivar (o cuzh

prapeacd [caseNokd thonpajetfany @iher docurnenis which such proposcd lsusehold motlgupes moy waspnably requost concamning Wi
mongiging by Tengdnl of lhE'}nm’mId wslale cirated hereby: provided, howerer, thal Leadiosd shall never b stquired 1o subordinaie
Lundizid’s infzresihn tllgdgpné-:uy pistpdfon 1 the morigage al such plopuutd lestiold mongage. s

10. Praperty Tazes and ArfcSsmenls: 'r;anl shall pay any and all Properly tures of asassamenta levied of ssgseed on tho
imjruyementy on ”‘“"U-‘_m,ln"*‘(! ’W"i‘drsgh‘rl' prizonut property and Lisluies un e dumised premnes. ood, I appicablo, upon the
Lranchoid cotaty of Tcnuniﬂ:zg;-ﬂ'lud hiereb?, LT ivquest of Landlerd, Terenl shall tom Lime o time lutoish 10 Lendlon's “pelo
retespls™ o ofhor wiillen oyiliencu, #3500 Yuch tudg= buve been paid by Teaenl,

. o,

11, lisintenancs :nd((iu]:}.lf vl D’g.msﬂ.-ﬂ il

A. Tenant shall, llunubﬁaut ¥ 1ot heteol, mi#niain i good repail and coadition all 1hes gemised pilemses and bl diztuies,
enquipment and persunal r.-'apc_g an 't_p{ };:‘!.‘Q pemises and Eeep them hee hiom wasie or nulsance and, At tha oapualinn o
petimnalion of this Lease, dclw‘r vp the deptiiod ErEmiIses cluan o e ot wessh and In good regalt and condtica, with all Mzteies ond
cquipmeni silualed in the c‘;mmﬁl‘:ﬂ!wm'-{m In oikeng cidet, wesunablp wear ond icac excoptod,

. H

1 In e eyeal Tenbnl shall rai},iﬂf:u Jmagjpic.the demiscd premiscs nod the foluies, squismest and personal popedy allusind
therean, Lundlord shall hieve the nght (nm»‘ngﬁhu oh‘hq:umn; lo couze =i repoits o) gther (einitnance 0 be madu end e 1eszznablo
conts lhicrelor expanded by Londloidl [piGs foiloiesl ih:.-u:qn ab proviged in parapraph 37 shall Le pald by Tenant on domand, S5 /= 1’ peEQ

12. Alirrations, Addillons and hnprodemerl. Allks completiog ot Ihe Impravements cazorihed b goragraah 8, Tenmitshall nol cresle
wny bprrrangs in the rool o exterion wallel or pake » 1\::\{} Clsipdin, pddshiuns 01 fmprovemients 1o the gamiaed premists wificut ihe pucs
winiien conkenl of Lanalord Cansand {of nokshucidal aligyaljons addiliana of buctuvemenis shall nol be unkpsonebly wathhpld by
tanmgrg Teszn! shel hpee the right 10 evdol o mblall :-h&;lfs% L, muchinery, it condaitioning of healind eowipment and (rado ixlues,
ptovweo 1kat Tepant complas with all u;;h.':r..abu-q;;ga‘ﬁm:m..l tores, urdinances vnd regulatinns,

e 4
Al alteratisns, pdditians and isnmmcmum&:s_,a I n?m.- denilibel pleMases SLaL be pullotmed b firs) closs, volhmantive Mishhor,
«ng Tensal shall promptly pry end dischingedl cupc, o feathz, Cluuns for dusmapes, Jions gng any ot < olhel habdihos and

othigatians which stwe in cennechon UIIH}‘WJIL LA o 3,

13. Inswance. Tenanl zhall dwing G Rt memian, a1 Jenant's sale cast and espunae insutznce twinllng lo the durmsed
plemises 85 fallows: 2 I‘{ f-\\ / /,.A“

(11 Inzurance wghast Joss ar diemage to implaymenls fypd, Iighfnmp. end ofluz risks eam Ume 1o lime inctuded undur
slandad exlended cormzgl pohcied, and sprinkdbe, vondabgad kod mah & mschiol, ofl in smounit sullicent to ptevent Lsntiurd 2
et Tenant Livin Becoming co-laswiers of uny 1832 gavurate xiphes ¥ policres but in mny evenl in améunie nal tuee Lhun oighly
peicent B0%WY ol e tall inwurabie volus ol the degg L--_!ﬁ;-n-nms.ojc The ferm “full insurallo valuo® a3 used Resln rassns polun)
teplodesnienl valos at e lime of such lozs, Upon regutfal Soutugifacemunt vidut Lhall b deluimlued by o quihfied appraiser, » copy
of whose hinding: zhal) b submalied 1o Landioid, kn ‘ lla-e; 1e, stopot adjusffaeal in the limilz ol inswsnce coverage chall bo
ellectad, -

|\

{u} General public bality insurance ageing! claimz ot Leddily E..i%. death ot'piopedly damuge sccuiting on, in or obout the
demised premises, puch incursnce 1o alferd proleclion 1o Lundiodd g7 not 1ess, 1hane500.000.00 with respect to any ohe penson,
11,030,600 02 willi re3fieEl 1D @Ry one accwdend and aol fees than £200,000,80 with refpeet 1o plopefly dumagn,

{nl} Worhren's compensation insutenc cuvering ol persogempl 'Ji-'d by Fenunyin conneclion wilh any wotk dune on ar abaut
thr demised premisos with soapue] 1o which elims for deain &F bodily injuly covig by arsoted nyaingt Lendind ot the dennaod
preminet, uru ficw o Sech wark inen®s cappeneahon intufanee s oyt seli-fosutanet complying witlh tho wtes, iegulsbans
wittl tetpuiemuents of e approphate slale sgency of ihe Slale e\ eans, i

(i} 11 ppplicable, boilot and piasswe vessel tn&UTance DN A !Gafl}.b{;;;;i”ﬁ'an: thotgo! und épputlensnces allached or
connecied errlo which by reazan of thelrae of ezisiepte tee capablEGl burling, erupling, collapsing, impluding or axploding, in
the minimum amoeunt ol 3100,000 00 {or damage [o properly teavlling trpm”:.ucl;,;:;ir:. A -

ol

{r] Surh other inswanco on improcemonizs In zuch maunts and afain suc) f)Lr inzurable hacawd vwhich Bl the lime e

T I T

S et T S AT B

cammenly ohtained in the cast ol progurly simiti 10 such Bprovementd.

{v1) Hdngdr heepar’s liabillly msurance poviding fo: coverage in the dalluwing b f(lf' L G00L00 [t alicizlt ano $:00,000.00
jEf GECuNICrCT On (ropoily damige 0 aiizall in the sate, cuslody of cunthel o) A

v} Duing any proed ol constreclion, & Bulldur's Hink Compleied Value poligy with-zr uli}i:.is erudsemeny.
All such pulicivs al wisurance [i) shall be lueved by insutance companies accepfabledo Logddliord, (i) shall name Landlord 3s an

additiernal innured o loes payeo, as the case inay be, and (Ih) shall provido Tod al 1oz 1o 1 110} & (Zariien notice 1o Landicrd prior 1o
cunrellahon gr moddicaion. Tenunl shall prosde Landlord wilh duplicale oiginnis om;—,:: p:_:'].i-_--;-_-e tequited Iy (his faregaph,

|
|

1d. Casually Damage o7 Deshiuction:

Ao tncane of sny deiniege 10 oF dostroction ol e buiktisge, sheclorns and sqwmpmoent on | ﬁrmi&ﬁ{;—@rﬁwz, or any parl Lhezeol,
ivnanl will promplly give wiillen nalice therea! lo Landicd, generally descelting the nafure and exifni such dumape und/or
rtochisclion

1. Incase ol any chavage 10 of desttuctina ol the huwidingz, slrucluces and rguinment on P damised, it :-rsf?ovi, ornay parl Thereol,
Tananl, vhellitt o Aot the inturance ot ewds, F any, paysbile un acroual of such tdamnge and/or, csl:u.clinﬁhall, rsuflicikenl for sweh
peposa, 3t Tonunl's solo eesl, Ntk and orpenst vall fpoiplly covusence and completa the weslaydn, J6pay aﬁ'rs:‘!acemum of suig

T

tunlthngs, shraclures and rauipmenl 22 goatly a2 possiLic fa thee vatue, condition znd characier imisEdiztely ppeslo such damape anc/or
Werizuchisa, with such alleralions in and adhliont e ol is may Le appiored in veabing by Landlod (W eingfler o rm’.-ié hes iefeired to as
1ht “Restoralion™].

C. Allurturangr procerds, il any, payable on account of such gamage Lo o1 dislicciron of the bul thpgs. siwtiprs ahd eyuipmenl
un e femised preanses shali be beld Dy Lundlord Lingloed shisll Gt proit-Cled in scling upod uny v:u!li%%:llc Ainexsid by Pandlod 1o be,
getuine wnd 10 have been esecoled by the proper patly and shall iecows Such cerltheule as conclustee & te i any lifcl or a6 1o any
et therern sil Tonth, Sech corplicate thall e tull vaarrgnty, sulharty and gretoctlion o Laedicrd in m:ﬁ!gﬁ o L=nidiorg shall
Le undur oy duly be tehe wny aCWDR o6thar than as ool forth an the garagiaph 14,

T
D, Insucenct proseeds iecered by Langlard on account of any damage to of desliuction of the huildtng}\im{;hcs - q}s' pinuenl

un the dorner premaes, pfaay prael e dd lens the coniz fees and eopenses msuaed by Lengtord endd Tenuntin !ﬁg cp\ll *'!fén Reroal,
ncheing, withinul hiretatian, odwsiest's ond storney’s fres 2ad czpunsus) shall be appliod as lubowss A S

hrreon,
>

rogresses Ju geay (of ielmbosp Tenand far) tha coct al Neslomtan, wDen wretun reguisl o Teapnl jot vnulmr{mr tﬂa

ruerhificale o @ suprrvising welideit o1 enginen apptored by Lendined, desculang i teesondflda grian ing Sel dnd miioisl

Ruudleal an) the cocl theieal, slanng thel Ie semne wiie necrysaty 8f sppiopiats 1o the Reslpalion ang consiilule b oy nplcte parl

trussenl, wid 1sa1 0o e of the Last Uieeol has Boviolons been iroduidsed, and Lo tilyang thie adefiional andapnl, il dhy. upelasday

fv tinipicte e fieslmation, 2np ) an opmion of counsel nabslaglony 1o L endtord hat thire evis ] no nmethames', fute u{?:rp«‘s o1,

penular beng for fhot oo anadenaly cacet tach, 1 any, o ae dischatged Ly the papmeat of 1he sunount equesied. \o? 2,3 / DG i
{1} Upuniciepl by Lundinig ol exidence of ine cludacist sequued by e fuieg g tlauses (la) ang (1) 1t Ticaipfatrtn

Torny 2 T8 Irte 2 anssd Hie ¢ nat e aob feotd onn Bl oetatt 1031 130110 0dte 0100 Tt famacy!, mabenalmen’s ue sunslar tens o Gaden e engc

vy b i i Gt T e, B Lo 0,10 any. ol saeh proteeds shall be pad toTehenl of ke T{mng pay tueels”

" i " o
AL/ ﬁ’ /Sz'ﬁ'f/ ) B3138 LU ( :f:f
y =]

L
{1} Wyl Insucance proceeds axn showe dolinyd thall be pald ta Tenenl or bz Tenznl may diect lrum tome ku llll% n?:-('(‘ln fipn
t’ﬁ"gr {EJ

b i
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g Mr e Do dlee e as e el et Putdedahet gl Vlual 1o smatal gdal s Disial L0l 1O 1 TELN EFUTR VR PRRA B g Y |
fas LuLle Wsly Calp 12y gr g0 m] apm L ooct 2o b GARer IR, f2] el 1o ihygendly cum, o Hesitatu. In wuth trenl, Lanpioid

MR oLy, ang Tenant sl pay any deliciency o such Pltnttds ofe nol sulficient for Resioiaiion,

nalio!

nnp teeem hereal, sny part of e demesed premses slall be acyuned or cunoemned by vaurent domaan lor any public or
1241 14 u.‘.-‘ydﬁmurose. L ute soid 10 a condenimng aulhonly sades thieat of condemhabipn, and nlier such whang by or sale o sarg
Liiauthning inftag ity tenuinder ol (he demised PICMELES 1y nol susceplible (o offcient and VERROMIL pocupilian shd opualion by
Teraugl, (ke Lengt shidksulomptically tetminale oo of the date thal sqig condumning Aullionly twhes possession ol the: domeed piemises,
sn2t Lengisig.Chaly w“‘“wn.ltn Teaanl pny pepaic bul unacCrued jenful Tess Bny Sum then dwing by Tunom to Lundloed.

B. Udler :pdm'niifnu by or zale 1D snkd conaumning authoiily e remaindet of tha demnod promises is suscueptinls (o elliclont and
ccununic vegahatlod and Lputifon by Teranl, thay Lease shall nol lerminale bul e tenlal due heteunder 4hzll ba sdjusted RO IB3T Tienant
Wl bn tobeeg-To paylor the semendor of the lem ool tho sum obltined by mulliplying puch monlhly fenlal Instsllment S
hereunder, ws oBesled Tigsrdne 1o Hine HUtbulnl lo pidapraph 5, by o fzaclion, {he sumeiaio: of which shall be the aumbp: ol squais e
wmaning Ehe gedined piem s?qs. alled Ihg aking by oe sale tloamd condemning uthoiily ane denominutor of wehifch Lhull be the aguaie
teotegr cipulelly cuflsinedin Itidemised premites The rentel shjestiien! calfea for e sE3ll ol Communtt unlil 2ald condemning
sutbodty acnetly tdhee mbredusicn of the condemned portren of The gemizps premises,

. 1 s L eiape 1 0ol bt lul:ﬂf‘rs_&'m.ni 1o Secticn A, Tennn| shall giomptly iesioir the Improvements on e demined fuurnizes,
and e condemnal ion p:ssaxr::-,-g—.’v!-.mh L;:—.cigm‘ 2nd Tenznl dte enldivd skall b awitded ahd Dald sl 1o covet the Cosit and e=peaces
ot reatoring the refamng po.‘!‘f’er:o! tho domisod momiiez 16 s congRian sunciplitie 1o ethoent and &canuenic occuepalion #nd ofiation
Ly Tenanl, and any remaieniy gricecds ‘o wrhich Lindierd pnd Teeun! we entiticd whall ba #eiattdetd anG piits 1o Landiord and Tunant, ng
It infbial may uppast, faNe Losse cajerminge puinuunt 1o Suctan A, Cutidemnalion pipLeets 1o which Lerdiond end Tenunt g
cistatled shall be awarded did pai”15-Fendiong snd, leaunt as theit intetozis may apprar. e o

16, Utilidies, Tenant 5'Il;|LLbé responaitiegt Tegmt's sele eanl aad nxpenne fo: oblalning all ulility cunneclions ai a fos the Aeminen
weruses and Tenunl shail'wly att ghiarges lothadir, glucingily, gas, wwor, tuloptaai pf any oihes ulllity conntzhions, tupas fess nnd
Lureicet luiniched 10 Ing demisea Praansbagwihoihetbrm hool, Lundioid ahall in no uvan! be liabla nr rsnonsible fof eny es=zation or
INLIplon 0 any tuch ulilty wavigla, -~ ' ¥

s
11. Common Faciliting, ch_m{nnq-l enanlls emplaytes, apeals, shivanis, CUSIOAHAS und o1ber inviines shall have tha ngn-gagiupme
A6l (o use &l cuinmon taciliting, npfitovpinley, Wuunenl shd stavieos winch Ry now baitl or which mpy horeslizs e proides ty
Lundived for the hecommeoabion apd conyenigiZe ol Landlurd's cusloawss and tenunls, includimg lending ang lzhewtt fociliies, mesns cf
INQress ang GIIees 10 1he demited Ofegds e ollier @ity inztallntinns, and ail other JLasonablo svices whach oy b provideg without
chizzge ltom lime [o fime by Leagtonth cj.i.::uur-‘ﬁ-. Im%rm. Al Sush Couunun lucslites shall ot alt limes be uudes the excluslve conteal
iRE mmagcment of Landtorg and moy bt :taf.’:u‘aﬂi.; . mlun_s."‘hzlanguu of kerrminaled Irom fune 1o time bt Landled's sole tascretion.
3
18, Rules and Reguiation:. tinmdlold bds n_dr..p!‘:;!_’-"mg .'K;.mﬂ_.'ﬂl-gul:alr(zhs [Buroinalter efuerey (o s {he: Tuley vnd Aupulanons™)
wihisch ahafl goeein Tenant m Uhe e of the :it’:‘ﬁbﬁa piLe :531'( #pT Gl common lacilibitl, o cupy ol which has Luen fusmishud 1o Tunant,
Tai Rulcs and Negudiitns st moerhulal O By 1Ll ung AL mrt [0 wet bristnre izitn, ang Tensng agfers o comnply fully a1 al* (imes ealh
the Rults ang Aogutnong, tendiord shat Tt e Rubes and Regutitrone frm tene 1o b m o
easunnbl: maKoEr fur e pupuue ol ursuting ‘ml;l{’bx:d".‘ bng conremence of Lundiomt, Yonamt anc alt Oftrst Teopnis wnd

cuulomers of he Awpal. ‘\‘

T8 Sians and Frufgment Adter Orsf enceingT eTERrbon et whiel wat il e wncnsunabily witiiig, enan Tnew Bare the
t:Qht from 1ME lo Lma 1o sl Lnd sperate adbeting signs gna g0, fpmmuenicalians, meisrotagical. sedal parlgatian and other
equipmant and facililies in o1 an the demises pxwl‘ua(ﬂ’ma‘_ ¥ bolteasnable necesnrr: for the operstion of Tenont's business.

0. Langioirs Aight &f Ea Landiord nnd L:-‘;Inkﬂ;ﬁnmm n:d;ﬁ'.-mm.ymalwcs shali have the right, dunng the notmit buzinpss
outs, 10 eNE e demuted PIEMSES (1) 1a inspoct lm?'-i_-nn.-aai ‘5;.;3&,:. s inie of repur thereshy (4} o mate iopans pretmatieg undes
1z Leaze. () to show the demised promises 1o any po SPOcHie tinunt orputchaser or liv} for sy other ressonabh ond lowiul purpoLe.

Uuting e Nzt one hundeed cighty (160) days of u-.a‘-:‘m.?.‘.f.umn_'.f{mu::wu and Landlond's sulhoriszed teqeresentnlives sholt hnee the
rg L1 elbol afd (ditlain G 6 altst the demmed prembihs CusHimary sipns ing the demised premnes tor ase oF lar sale.
SIS 32 7 Iz .2_‘11 t\ v
Indtmnlty’ She Laculpotion: v i "

A Lanciord Sh2ll nof he liabl=ta Tesast or fo Tenani's cmployers, agufils, _:,mr.xuli,s Cudlomuls, inviioes, o (o uny olhet persen
whomuoerd, fol any Injuty {0 petsons o dumpye 1o piopeiiy on oF &boul ji1e Oumjes pu.-r?iw:. ol uny udjazent atea owned by Lundiorg

tavied by Ihe neglipence of misconduc! of Tesanl, Tenanls TAQYURS, SHTanig, co lumers, invilees, ublensnts, ficenvers Qr
concrusionzizes of eny oiher person entaning the demisng F2UzRines Updl sxpidhs of ifplieg invilation of Tenwnl, of nrising out ol the yzp
altbe detlused gremeses by Tenant ano the conduet ef Teaunl's busidess thefeon, c!krislnzcu[ ol tay biesch ot delault by Tenant in the
neslounance of Tenanl’s ohiligalions hercunder: und Tununl Wistby oo bo indCannilud vndlore mne oty tomiterd frammitcie from ony
Lrma, cepente or elzims warining oul o such tlanlage Gt gy, N ~

4. Landiord und Landiord'z agunls and Gmpioyest shall na} bhe liéhl-_- 1D Tarthpt 161 E: infuty o peraens o dumsge to papery
resuthing from the demised piemises becoming oul of tepair o2 Ly dolec in utirBl equipmdnl, pipes, orwiring, or breten gle=z, or by
the backing up of drains,_ of by gas, wated, cloam, tlizluzity or oil lealang, LSLARI) VLT winglinio Hie demesey nemizes, teguadizss of
the Loutce, or dampners or by the, explotich, lallisg plustcs o) celling o1 foi ang uthyl 1 eashn 1Jhalsowea. Landioid shall nol'be lishle 1o
Tenun) for say Jozs of fomage thel muy De occiasionty Ly o ihigugh ihe wCisju musgrbng gl ather tenants ol Landioud ot caused by
OpscHanRs N coanltuclion of wny Privala, public e qubsipulilic work, o ol ang-oiher prizons whomineset, Sxoepling only duly
twthasizod agentz sad employies of Landlod, 1 o

—
. ! -
7. Bulsull by Tensal, The Iolls=ing trounts shall L deemed it be evenls uF‘utiu"ﬁ{Iyﬁr Tenanl ‘bndu this Lease:
A Eodere ol Tenenl o pay tiy instellment ol seal o soy ol son #»yable 10 Lang! n:uﬁ@ﬁeulm lie daje thet 3ume is due ong
such lafwe shall continue for a perod of 1en (10} days, .

{
B. Falue of Teasnt to comply vith kay lesm condilen o covensn of 15ic ¢ nase! mk'-u.im pervent of rent er other zum ot
menty, sad such lalluze shall nat be cured within inly (30} eays aller willian nolics theieol | ‘ien’nn'(. b

; } >
C. lazotuency, the making of o Gensier in faud ot ceeditolg, pr ihe speting of vn :.-:si;?\-..-.eﬂr'lrﬂ!rc berficliy of crodaais Sy Yonenl of
any puataniot of Teaxnts oblipalions. e 5

0. Fping of & pelilles under ooy seclion of chafar of tha Haliohal Hanhiuplow Acl, is ulu&ndg"_‘ 9{,{,‘,3,‘, ;,3.‘. Somitar Inw or sigfuin
vl 1he Uniied Siptes or any State thetep! by Tenani o Bny guitanies of Tenznt's abligaticas, or ﬁ,ud[&—u. innfa:'a V:‘"'P[ of inaolven! in

procesdinge lilod against Tenant of cuch puatanlod, —

! g % ¢ " -
U Appointmens o7 5 secelver of Gusive [ad all &t suirslanially @il pi the u8Ses of Tenent or 3 r‘pc':‘;:.}m’:\r of Tengars sbligations.
- T Abahdonment by Teaust of Ay wubsieniisl puthon ol e demaned fHemises of cessation ‘ol Ge g6l 1Le demisced }mnﬁm: for the
ot Tens e, g - i

#3. Aumediwes of Landlowd. Upun the oiepiunce of sliy ol 1he evenls ol g laull heied in |nmuuauph"2ﬂrf:udfgud AT l.:h: the aplipn
io puisul ooy DAL D noie of the follpwing sumedies wihout the nauce of demand whalsoeyer: e )

Ao Telminate this Lease, Inwhizh exeat Tenanl thall inymetiaiedy burtender Ihe demised premises 10“{\&-:;_'1’;:9’»{[(-‘!1_-:1;!&: 12Nz 1o o
sutesndet (b desmizsed premizes, Landlosd iz, vlboyt puejudice §o any olhier deaagy wingh Lardlord majhaeelor pozuntsion o the
Svmd HLENLTS OF o1ILAteges in (e, DRlE upon vl Tuko poasession ol the demused premises and expe: temode Hifunl Wad any
olbiet perton who ity Le OCCupying The derised premioes of any it thereol, swerthoet Sring Liabte 10y progecpfen o any Clalm fod
ettty dhlIDE. Tonant s5all pay 10 L andinid on detliehia Ve aindmnk af 13t Tarss qocl damages which Landur wriay dullng 3 T{;h:. nol
RUEN Jrlnanien, whtthe thisagh iy (o refst the demidzed gremises on saustactaly tuins o athowisa,

B Teserunale Bhae d raer, dn whs b gupn] Tpaang shel) wnrees AN LUELLENT The Shiletd pititaes Ju Leodiosd] i1 knays fasla
surivntles the devresed peethises, bongigrd miny, without prepsdicn 1o any other roemedy which Landiong ey leavo [y pofiod .9,{ X ;m>
'

dotnerd (seften of aNranges o rent, eoter vpon anc tahe gossessun of the dumised PILTMLEL 300 uzped O scmibyd To { et uny.

Ot pefreael s Mty e 0P Cupring the e et IMTMInCL O DRy patt thoieo!, withoul Luing Tulitu for e usocutwn oy clam (o
shaetrnaiges ieelon, Terant bl payp 10 Lt s line fule of suCh tedmnation duiagee, i 2 ¥ «1DUAl DGuEt 10 Hie cacens, tFliny, obThn
121l wdigunt ol sll munibly tental and othet amounis 1o L trod by Tenasnt 10 Lunelted Ltaundar tar the pet.od yduch "S:"d ul!rE:!n-"'}-;:

.
L
T

Beve sunatiluicd b uavequeed portwn al 1ho leem of the Leuse over the then Loy kil rential valug o 1he QuouLLg e o slich ,f e

ut-Copettd parbran ol fbae 1erm ol thes { caso, L}

C Faket wpon ang el s wsind al e Genveed trsuinanes weithout lf:!lﬂliﬂuhno s, Ltrase and w .u.n__; tegntags Hiaplys (ot IC
Bt Tor amy (it lor Coftiagey Haaeior, and supul o1 semgen TLnant wnd wny Lihgs potson whig il ¥ bh 6ceupyt g itle ti-nuied prognes s
atty g art thereel Foandiueg inay eeief s fleme el preinites ahd et ene e tent e elur, Teewnt igives Lo #Fap 10 Luniitnd sundhiy wion
/
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bot B by klemyl

T upan JWthoemntd Presuses willipu] (oinelng s Lease- and enlhou Inp heok for moscLolron Of Tt w0y Chum for
megesinoielon Ang dg whaterer Tenant 1s obhigated 10 do undet the 1erms ol 1his Lease, Tehanl ugrecs 1o pry Landlond oo demand e
Vijipnsts which L pngjaid misy ncut 0 thus efiecling camplianze with Teneat's obligutions undur This Leepse, togelber with inleissl
SM'E% al ¥ rate ot fon poreeat (10%] per zanum llom e dele oependod unill pud, Landlord shatl not be Tubly for uny damapes
gzaull wi&'lu:::yrﬁmm sueh achan, whether caustd by neglipence of Landloid or otheiwise,

o Pursun pifinydl e lwiegeng remedies shilt nol poegtsge puisoll of sny of the cinet remedles herein proemea or eny oiber tbmuediod
P1ubELOUY A Alor Shall pursuit of sy temirty beten piovided constilule & loftatare ot watvor of 2ny onl dek (o Landisd hozconner ol
ol any anm'sgt.'s n;cm'mpju Luadioed by reason of tha vislalion ol any of ihe lims, condillons and covenbnis butwin conlainad.

24, Oeluitay L}muni 4, Hu dulaull by Landlosd heruunder thall constifule o eviction or disiuiznce o Tonpot's uho &nd passesaion
af Ihe dimiscd i oeslzes gl sendet Landiosd Haite lor damages or entlllz Tunsnl fo be tekbred fram zny of Tenant’s obligalions keieundiog
pinelugmfiie njﬂfgahnrr"fg pay ront) ot geent Tenen! ooy tight ol deductian, abalemend, s61-01f oL resoupmant ot sntlile Tenent 1o ko aay
nLhion whalsdever willi ipgaHLto tho demised pruntdses or Luadized onfll Thitdy (30} daye alier Tonunt hae grven Landiond wrillen aclice
spenbically ipthinpAonti wueh didpult by Liepdlurd, en0 Landlond has tuiled 1o cute Such delaul] wilhin said iy {30} say perivd, o2 in the
event such saladl £annui hp culad wiblan ssid ety {30} duey preold then withia an agditignal reasgnable pened ol e zo long o2
1 andisrd hus comt_’.’hnc!d":u?:llr sction wathln said thitly [30) day peood bnd theeoafier is dibpently allompling 1o cute such daleoll, In
Phe ereal Bl Lantioef Tells {o cyre ;uﬂ__f}_ﬂslaull sathin sion tnaty (30) day penod, of wiftvn tald auditionat iedsonable penod af time,
Tenunt thall 1:.1qu:; aglerio: Jr' o "\

{1} Procked to culs, 5.«3- delanll andl dedoct the cosl of cuting same plus interest thereon at the fale of (on patcsnd {10%] per
annum fiom 'lls'c-.:my..:ﬁ:?x.—cdiﬂn 1interinsislinent(s] due by Tenanl to Landierd hesvunduor, or

{1} Prosceed tocusd such ey, s58 Lipg sl syamnst Landiond (o e cost al cwing seme plus migieat thueen at the cele ol
1en porcent (10%) Eefann} . 1

It any molyegee ol i‘:,nﬂsa.-d lug;-'ﬁimu Tanknlif addiess 1ot aohces ant cpoclically eyoests such notice, Tenuni agieus L pive the
aotice roquied boonalodl Lo aSh monpspe "u!;w;c e Ténanl givas sumu lo Landiond, end 1o accepl curatlve sehion, U wny,
undertaken by suth mongapesds Il arih-Eurstite nailion had been laken by Lendiotd.

35, Waives of Suumuatifm. E;,e:ﬁ pu}.!*} hefesb seawes ANy a0t evtty Cluun which anses ©f My bise in Luch parly’s laval sgamsl Ine
atfiet parly hereta dunny e thof ol 1 LG_:,;:‘fnt any and Il foss of, or Jamage to, any ol such perlys propesty locpled vothin of upon,
or constitifting o parn of, the demi pruisos which loss w damepe is covend by valid und colliciibie lue ind ealended covetage
innutenfe palicics, 10 1he caignd iat -.\:5:11 !p&:. ot dimape in lecoverable vndet tuch Inswanco policive. Such mulual wakzers chell bean
aumtien 10, And 6ol e knitabon "{’ w1ogation ol, ity oiher wavtt of relesss conlained in this Leass valh fespect (o any foss of, of
damane jo, propedly ol tha patlics hifrelg :ns_?anB:} uy buch mufuat vareers will preclude the assignmaent of any alotesald tlaim by way of
sulzoGabos of Diherwize lo uninsurenct copipanylor gy Dll:_'l:ﬂ]: =an], ¢ech porly horcby agreae Immedreiely to give 1o sach InRuranen
Lampany wivgh has issutd 1o such pafly policiesgl the antd esfynaed covotape sutance, vadiea fotice ol the toinw 0} Juch muuel
whivtIs, and [0 cieze syCh msotunce nnuﬁdh‘ i I-J,;m Q‘EJJILMEIH.UH. i neeesssy, 1o preeentl thie inveldwehion gl zuch inkulance

E -

3

corctages by teason of such wvore.

. S e 7
2b. Title o lmprovemenly, Any end TTTAHLILMEnS un ne oemised preavaes shall Letomo Ine propeity ol Lunglurd upun ine
wrutalion of {eonunetien ol thes Loase, porddad lm:zdﬁul i+ Tenant in not tiea (o cetayll neeundar, Tenanl shal bave the nghl lo
teigs vif ptas onat pruperly =ae Mok lortorerd owngad by AMtem the themsed prenmses, bul Tonand shall be tequucd \u wpsy uny
gr 1o e desuned peonses Banstd by sueludinulini geud snd wothmunlike minnet and 21 Tennt's 2ol cusl and exjunse, snd
{31} Landip:d muy pitcy losequue Tununl 10 et atl :m;ljbqgm. GRG0 NG OLmusED PIomises enyd reslure ihie Gaiused §

cond:hon i which the sume ensled on the dalet IED'f_,l[\H:: h L}ﬂl Tgr-ﬂQl chall promplly putlorm such temoval and resioration In a
pred snd wothmpaldke manne; and at Tenenl’s 4 lin asl pnd rapfnst .

27. Hcchanics® and Materizimen's Liens, Teaal huﬁ;z 1g4Uep Fuly apd 10 Langlord haimibesns ol ang fram all Liabilhy ansing om
of the Hiing of uny snechemucs’ o1 maenalmen’s beas sfns j(n-t‘::,cm semisas by repnon ol any act of emizsion al Teapnl of anyong
chunmung undet Tenond, wud Landlorg, ol Landlud™s oplisn T .n\w!y,-.'.’uch Ezns und colieet the amoint ezpended from Tananl Innuihar
vallynngrost thigreon g proviged in patiagoaph 37 as agdiioont ceal.provided, howeyer, [al LandionG shiall nul 40 tatisly cuch uns und)
hleen {151day s st wallen anbificalion 1o Tonaal ol Langiouds Idiention o 6o 20 tenent's (siluwiedyring such liliven J10) day penod
16 bLho sweh Tivns ot exoiow funds =ith appraprate ps:!‘l;m‘. pentfect Landlouts tdiesest In the demised premisnn.

20, Tale. Tenunl eccepls the demised peemies subjl':gl 1ot (i} 1ho BageLenne; {0f e Rules and Megulalions, (ki) sasamenis aad
1:ghis-08-way 8 nd {1v] zoning ctdrnonces and othet ordinances, Liws, Ma105Es ongpylatidne now in ellect of hercalier pomulgated by any
qarcinmental outtionly huving jurisdiction over the demised p.rmnln’pf

29. Quile Epjoyren] and Subardinalien, Lundlotd covensnis -?up:t::.v.—:’:l.'. anp vingsbils ial Landlord has Lol ngh! gnd powet 10
ergcule and perorm thiz Leass and 1p grn| (e eotate domised Meiein, ghd tholAeasal upon payment ol the anls lwibin teslived, and
prtttimance of the fzims, conditions, corentints and sgreemenlzs Beroin canidbed. skbll poaccably and quinily huve, bold wnt sojoy Lhe
damned premises dunng the full teem of ez Lessz) proveied, howhyar, 1l Tenaof screpis this | caue subyiecl and subodingtt fo any
W dES BaNGeRt, dred ef (st of athat lien prewaliy existing uponlic demised promings. Larglord fuslher is hreeby evocably vosicd
vriih full power and authotily by Tenant o subordinale Tenunl's inler ar 1o dgy modgepe, deed of trusl of olher lien now
eaisting pe brrealler placed on the demis ed premises o to declae 1his Lease padi and zupe:Thr fo uny moipege, deed of tru=1 ar other lian
now enaling of bueslicr plced on tho domiser premises; peovided, howdeer, Ghy huch subuedinalion shall De upon he Lapress
Luntihions thal [} 1his Lease chall barecognized by [he moilgagee aad ihal it ol tha riphts $#1 Tenans shall eonnia in el fates wnd elioct
uting Ihe [ull 1orm ol Ihis Le2se on conditipn that Tenznt altern fo the ﬂ":fﬂl_‘f: »?,np ug:mm:. and assipns, and petloim all of the
Cuvitnunls and cundilions fequited Uy Lhe fenns ol ibie leage, 3n (1) in e e9enl aT loiecgs’urg of any enfurcement ol any sueh moefigage,
thie nphis of Teaunl hecunder shali cups ety sutvlve 2nd this Lease sball In E!wfch:ﬁnuc In full loree und eficcl 2o long as Tenunl
shall fnlly petfuim ol Tenanl obligations heieundur and allotn Lo Lhe purchiders u?ﬂfwl also né‘ rs upon demand to execute {uither
nsHuments declanng imy Leese prent und suposor 1o any mottigage, ared Or Ttes) W nluu_]im.—:.nc: prcilically prcrding thal 1his Lepse
ghall surwve (e Turesloswie ol Such Mangage, of =4 ol lrust or othes lien, i T

'
30, Arnt on Net Relurn Basle. Excep! lor Iherental due uades Ibe Base Lease @ lng(?:e lirh'c%}ﬂaljﬁn iz the Londinid hetsunder, 1L
14 inlended thal the rend provided 1o7in 1hisease Shallbe bn susolaicly agtretuin 1o L andTE for Siedis p of this Lesuss, fien of Sny lose,
grpensks of chutgus =ih 1espuect (0 lhe demised premises, ncluding, wilthouol limlatign -P“nmr.rmcn, 1epairs, replaoemnent, insurnce,

Luses a4 assessmenls, ang lhis Lease shall be construed in aceordance with xnd ol ;:)IQ EUL lenlion.
a1, Holding Ovas. Should Tenanl, of any of Tenunt's sucersuors Inintitost lail 1o sjfinnne ihe-Oemnised preinos, Of uny pidl

mtiepl. on tho ezpiretion al the 1eom o) Uos Lease, such holding osgt Lhiall consilule & lentnecy (.cmﬁwf'nonihfm manlh anly ctminable ot
any Lame by either Landlord or Tenanl after thiny [30) doys poos wntten asthce Lo Lhe othdy, 2t Lhl I?:I}.r\l.ﬁl wqual 1o Iwo hundied
pricent [200%) ol the renl paid for ihe 1241 month ol (he tom of ths Loase. 4 "

g > - -

32, Weiver of Delaull, 13 waive: Ly {he porbes herelo of any delault of bikach of any imm‘- cLodilion at cofmaant of 1hts Lease shall
tu: dyeemed 10 Be @ waives ol any subseguent deluull of bresch of the same of any cthet term, Lfon or coveninl conlained Belein.

33, Aelease of lacdlord Upon Transier. All ! { andlfomd’s persenal Tatnhly tue the perliemarge of B wWdms idid provisions of this
Liast {L:€ept ot any hebildy sccrong puot 10 such Hansler) sl tesmnale ypon a Bansler ol i depfieed plEmues by Longlord,
proveded 1hal the obhealions o Landiord undpe e Lessr e covenants juaning with the land and st b€ Gong :-ujup the transietee of
LandluaFs snlel sl 7o 1Tas Liase ong The oemord pioiisel, ,-"’ - |

34, Attorneys’ Feen. il an accound ol uny Laeach & delzull by Laotiord w Teaand ol thel :n;yv;li‘r&u{-:s fnn; jl‘:'-lﬁl!t thils Lease, 11
sleull Leepine arceszaty lof he other 10 employ 2n alfuiney 1o onloico of defend any of such paely's Hghlssor reqpdiy, jeundet, pnd
thnuld suzh punty prevail, »uCh parly chall LEEninlud 10 cofleel ranunabig slteineyz® fues Incurred inefich co r;cf‘!'-:.m ] the othet
N
petly. N o~
15, Firaneial Inlormalion, Tenand sgiecs Ml Tensnt wit ficm lime Lo lime upen the wallen 1equest of Lagddior d\;{gb e teren ol
et Ditmsts furrminhy to Landinnt such coedil and henking sefoonces 2o Landlord may jussonehly request, )'.

36, Evloppul Cahhicatec. Tonenl agies el lum Lune 10 lim2, upon not lest than ten [10) days” prioe waillontenogest B Liaiord,

Tenant will Gulivar 1o Laudipid 3 slatement in woling Ceslfying tkat \ /,/
A My Leane iz unioddoed ang o (ot [orce ond eltoc) {of 1 Thece hare been modiicationsg, that Wis Ledse 3w tosdledG In il Toven

wna vliett ana Skadig Lk iooslizaliansl. ~~ -~

11 The ofatr-s to whuch ren] ahe othet Clhupes haro Liesn pad, i A

C Lanbnd iz anl b arteuit under eay fean or frdseon ad 1 L eate ae 1 u gelaal e palude thereol e oelatlin AUt 1 wajlf q'n"'n""
+ abizid witag bed Shirio. r 3

B ~
eyt 2 L aeicad, Trvoat ailg ont pay rent G o than oo (11 et an aitvaaps and That 100 §rase wlill l&l L’ )

PSS CLPTPYE RIS ETSE O B < 3 Y 1 P lgarire = ahld el o Laitar ..ly,r-ul Lu lernanated soihdet A Lo oot eyuned by bl
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menl an niting cetld ey hat,

. The-fatos

vranl

eetub Dltuchea t aola,

~_ALAflHesl on Fonant's Obligstions and Mannor of Paymenl.
iehELNNWIG Wpg 1

le upon which Lenniorg demengs

preyment'al pl uleere shonsiare obfigaticns pf Tenzn! gnder
teertified chick ol sgnEy or

manclary ochlippfiond. Any cccepinnce by Leadiand al o peronal pr Coinoiie clielh 2l such nalica shafl ngf by deimed of constiued pg
tu teguue othe poymienis as requuia by pind rabhice,

’bcnuﬁcizﬂ.t! iz undiacloed and agiesd thal In teasing aif operaling ihe demised promizes, Teaant 15 otlag as an
ucpendent curtreclnr iy i inihefing 2% sgent, parnal, joinl renluig & employer gl Landioid

¥ wdver ot d=iopplt nl/j.ﬂssfun:’;
Ja, Fnd!:,f.-nr\{l!.-n

» by Liidlurd ol

3%, Forse M3foura, In 15 3:‘;1“! [u;;{a:m.
w1y AU ol God, wirite et But Al i
st wtlin the eaatrol o sz, Jhe sy sed Tongwr v nance of

80. Exhititz, AN shibgetinacpihonie dmas
purpates with thy pume™Noico anc-plinsy

A1, Use b! Langaupge. VA

 of iy D)
e slwolar Lhal Le hale 1

Ingluid the
-

-

52, Captions. Yho cophiwhatn Nafiugs il pasayraphs in Hus Lesse are inserled for Eonvenience anly, st Shall uol b conskdered in
efsiion-ol nien) should aise.

43, Succesania. The letms, Bonditfbes snd covblianiz contained In this Lepse stapt SRRy 19, It 19 the Denatl of, ang b
55005 0 interest and [epal

tensiiuing the provisions hueol i-Sny

ptovaded Al nghts, powers, poviteges imspdine, zig dutig,
fetpunied &) fretnilled 1o e defivureg byl sndlord o
egent of Stlunoey,

Tedaa

upan e pathes hersio and ILefds ’tlvc,zug
~ s

44, Severability, U gny povision il L dase slbuld b held to b

tentuting piivisions of (s Lepse snolt hot Lottt iog (Hrie by,
T T i ¥

45. Nolices, Any nolies or documunl regupex
te dehvesed, whelhet pelually lecewed or nol, wi

vean gpucding by willen noice detivared in ut‘co} ance lft:@n
.
LANDLORD: (I

T Audmon Aipodt of Teaas, Inc b

P. O Boz 240467

Dultas, Texas 75231 {“ 2
City of Addison, Texns

P. 0. Box 144

Addison, Texas 75001

4E, Fres or Commisions.
the: payment ol any brokets’,
thc periormence of the terms
the payment ol any cuch lees or commissions.

shMf conchiivie but ane and the same Inslrsment.
secuncince yalh Lhe laws of the Slate of Toxas,

45. Entite Agieement and Amendments,

sutitien o1 otal, and all cunlwapoisneous oral
specibeully proviged heicin,

T thurge, modibcation, ditreharme or ahendfonment 1= zought.
EXFCUTED a2 of 1he day month and yrar first atiove wrriien.,

LEERRLUTR LR DAE N PO TYTTSONCr RPN S Or R | NI Py Lo

unmaddied andin tull foceond olicct (ot o thee have been modiicstions, thal the Lawse s modilied 18 1 lull fuge

whach 1ent and olher ehatyes have boen s,
nol in diloutl undur any Ledn o prumnen ol us Lease of 1f in gelault the aalute theteo! In dulall in sccoidancs whh an

vT) days alivl e due date ol Ihe same {1f no due date has bean established undor ciher peovistone hweool, the *dup

dulu™ yh be}:%u-d pugmenl rom Teaanl in wiiling} sk2?i e inletest al the tate of 1ea peicent {10%=)
put anglin gt and aligt 2300 tanih NOIN) day unlif peid. I more than

chiezk i nof D2 By ih Lank on which o 15 drawn bGr srhatess trasen, Lendluid may iequite Ly grelng wrillen nolice fo Tenant that the
his Leuse aie to L
, and the delivary of Teazaal's puss

any lenn, cundibien o covenant in g Louse is
b uf Lass, reslition Ly uny povernien i suthorty, el ngt, uod, or uny viher Citlelofy

tuch leim, conditiun of cuvynend shit be e21unged for  petvd ugual 1o
e penod Landiord 2 soiilolayod’ aeifinRued, :“E— ~ S PreE R

=08 inzlrumenis und rdilendp celerred 1o fintein Shall bo eansideied a part el (s all

D51 GLPifd vebalim heesin,
‘L’#’;?\u-g_gfm this Lease stall b liels and construed 1o includa uny othes gendes, und words in
Hlutalluniane the contezt otheredsn tequips,

[ Lendiord wndes this
hefeukder, may, a1

or peimi bedkliverneg hurr.-undumny hedelyeted inpeison ol shall b teemed o
L0 Qpoyiied iy the Uniled Staas mail, bastage prepand, regisinied of cerbed mail,
retatn receipl tequestied, addressed [o the au:..‘u;,ﬁlfj;.!m-:.q ...;:,-.a_&,irg!ir;_af:_u_! Tese 2 mrk

h,
P
“fedas Fedara
////Ugaﬁeston Road
Da¥las 715225

v

Each parly heselo herelyy covenonls antagrees vwith 1
gents” or finders' fers of commissions sgreed 10 by gy
and provislans contained herein, and sush

4. Counterparis, Thig Lepse oy be escculed in mulliple countepas,

de.

4B. Gowerning Law znd Yunue, This Lease snd all el the rsnsaclions ¢ ﬂlumpl:lmd_}m

and Londlord &ng Tenand both i

Lyzne at &hy of tho ransactian: contemplated hejein shal be in any coult ol cG
This Lease, consisling ol Loy -ping (4 il
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F 1EX t
134 DALLAS
. th unceisignes aul

hotity, on this day personally appested __, ol 27 £ N j ?zf( Qs N T

me s ba i 1600 whosu name is Subscribpd (o tha luregoing instrumaont 2ng echnowhfdped tome that heeseculed the sumeo
d consdotulions [hetein slotod.
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! T _"__!..____.5:.-'._/....:’.:.,,. ~ i s mmn
Holary Public 74 y o’
e L 35 S S 4
Counly. Texas -

STATE OF TEXAS
COUNTY OF DALLAS

BEFDRAE ME, the undetsigned authohrys Dersonally appeared i YLt [,'f' L sl

nAhis
hnown 1o me to be the peracn whose name 13 5

1o Qtegoing instrument and ankno‘wledged fo mo that haezeculed the cume
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SIATE OF TEXAS E
COUNRTY OF DALLAS
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for the purposes and conudeations theten slated.

2/
GIVEN UNDER MY HAND A4D SEAL OF OF FIGE, this the . ___ '_;{ SR

P 44'/4;-:(’ c‘ d
ed (o me lhur!h;&:xzhled the samo
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EXHIBIT C

R RECORDATION
R TO:

" DEED

SUBSTITUTE TRUSTEE'S DEED

shient dated May 29, 1987 and recorded in the Real Property
olume 87104, Page 0917, Blakely Airport Joint Venture
ad a Deed of Trust (the "Deed of Trust") to Bill W,
Bmpire of, America Federa! Savings Bank (“Bmpire"),
» ich Deed of Trust wag executed for the purpose

(hemiﬂﬂﬁﬁl' c&llﬁd "Boreower™

Butner, Trustee, for the befefit o
covering the hereinafier dese itedp
of securing and enforcing the &
described in the Deed of Trust;

WHEREBAS, The Resolution
Savings Bank of America, successor in inseres
holder of said promissory note and indefjted
acting under the muthority granted by the
appoint the undersigned, Michael D. Wemberg
Trustee”) under the Deed of Trust;

pird (*Lender™), the present owner and
the beneficiary under the Deed of Trust,
d prdvisions of the Deed of Trust, did duly
5-seTve~as Substitute Trustee (“Substitute

WHEREAS, said promissory note hg
of said promissory note and indebtedness and the beneficis
that the Substitute Trustee enforce said trust by advertiging 8

41 and-Lender, the owner and holder
er{he Deed of Trust, requests
ing the praoperty covered by

WHEREAS, pursuant to the request of Lender éind gie
Trust, I proceeded to sell the hereinafter described property & pu it a
door of the County Courthouse of Dallas County, Texas, in th gm‘i?
Texas, between the hours of 10:00 o'clock A.M, and 4:00 o’cloc
stated in the nofice of sale) on the first Tuesday in Novembg
November 3, 1992, afler having given public notice of the time, place erins
by posting written notice thereof at least twenty-ane days before the ‘ddte.of sya!
Courthouse door of the County Courthouse of Dallas County, Texas, aid by %iling a copy of
such notice in the Office of the County Clerk of such County at least twen! ayS.ppeceding

L1249/0775/01THO3 -1~

92215 1627
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416 datt of such sale, and after written notice of such sale was served by certified mail on each
obinr obiligated to pay such debt according to Lender’s records, such notice having been served
= enly-one days before the date of such sale; and

AS, at such sale such property was sold to Lender for the sum of
um being the highest and best bid for said property and Lender being

RFORE, KNOW ALL MEN BY THESE PRESENTS: That 1,
aifas County, Texas, Substitute Trustee as aforesaid, by virtue of the
anted to” me e above described Deed of Trust and appointment, and in
consideratio he' sun &A%, 79 £, credited against the indebiedness held by Lender,
s91d prid e ad, and by these presents do grant, sell and convey unto Lender,
nA" attached hereto and incorporated herein for all purposes
ereafier constructed on the real property and all of the
Trust, including the property described in Bxhibit "B"
for all purposes.

Id subject to all matters of record which are
, and which are a superior interest therein,

ibed property, together with all and
ise belonging, unto the Lender and
for and on behalf of Borrower and
gsutgns, I do hereby bind the Borrower
assigns, to warrant and forever
or's heirs, successors and assigns

i o claim the same or any part

singular the rights and appurtenances
Lender's heirs, successors and assigns,
Borrower's heirs, legal representatives, sucCessors-gfid3
and Borrower's heirs, legal representatives, SUCCES :
defend the above described property unto Lendef a
against the claims of all persons whomsoever law
thereof.

Mighgel D, Weinbérg —
Substitute Trus

L.1249/0775/011H03 -2-

92215 1628




TA F TEXAS &

U OF DALLAS §

RFORE ME, the undersigned authority, on this day personally appeared Michael
D tute Trustee, known to me to be the person whose name is subscribed to
i . and acknowledged to me that he executed the same for the purposes

i ressed and in the capacity therein stated.

MY HAND AND SEAYL OF OFFICE this the 3rd day of

<> Notary Public in and for The State of Texas

B. CLAIR HOWARD |

NOYVARY PUBLIC, GTATE DF TEXAS @
MY COMMIESION EXPIRES

()
L1249/0775/01TH03 -3~ @
92215 1629




Exhibit A

t of land out of the BLAKELY AIRPORT RDOITION to the
unty, Texas, secording to the Map thereof recorded

, situated in the WILLIAM LOMAX.GURVEY, ABSTRACT WO.
being more particularly describad as follows:

ntersection of the existing south line of
the west line of AAdiscn Road {60°, R.O.W.):

THENCE, 50 3 : hutos 20 seconds East. alomw sald west ling of
Adison Hoath.d A 111.61 feet to the polnt of beginning;

THENCE south 00 es 20 seconds east along sald west line of
THENCE, South 44 deg by @mrﬂq West a distance of 43.17 feet

THENCE, North 46 degrees : nds Yiest a distance of 221.48 feet

THERCE, South 89 degrees 45
on “¥" cut in conrete;

25t a distance of 9.11 feet to

to & point;

THENCE, Sorth 89 degrees 45 minutesh\4d East B distas
point of beginning containing 1.3025 aczes of 1gr

200.00 feet to the
Yess.

LEASEHOLD TRACT:

BEDNG A D.5079 ACRE TRACT OF LAMD SITUAY

SUMVEY, ABSTRACT HO. 732, CITY OF ADDISQH, NS JCOURTY., TEXAS,
SARID TRACT BEING PART OF THAT 0.3370 ACRE \}
TRACT WO. 1 AND ALSC BEIRG PART OP THAT 0
DESCRIBED AS TRACT NO. 2, BY INSTRUHENT RERLED
PAGE 1274, DEED RECORDS OF DALLAS COUNTY, TEXAS, SAED 0.F073 ACRE
TRALT BEING MORE PARTICULARLY DESCRIBED AS FOLY

COLMENCING AT THE NORTHWEST CORNER OF T BIRFORT
ADDITYON, A REPLAT OF TEXAS. FEDERHL SUBDIVISION M TTION
70 THE CITY OP ADDISON, TEXAS AS RECORDED IN VOLU + .~ BAGE
1915, DEED RECORDS OF DALLAS COUNTY, TSXAS, THER oY 14!
20 EAST, 24.30 FEET TO THE FOINT OF BEGINNING)

THENCE, SOUTH 00% 14' 20* EAST, 177.42 FEET ALONG NE
SAID ADDITION TO A POINT FOR CORRER;

THENCE, MORTH 68° 29' 10" WEST, 161.50 FEET TO A POINT

THEMCE, NORTH 00° 14% 20" WEST, 117.57 FEET TO A POIN

SCUTH LINE OF TRACT NO. 2;

TufUCE, NORTH B9° S6' 40" EAST, 150.00 FEET ALONG SAID SOUTH LIN

gg'THE TOINT OF BEGINHING AND CONTAINING 0.5079 ACRES OF LAND HOR
LESS.

92215 1630 @




EXHIBIT B
real property described in Exhibit A together with all improvements thereon
nal property which is fixtures, and all rights, hereditaments and
w ces in anywise appertaining or belonging therefo.
@
L1249/WP71/03XL0] -4- : @@

92215 1631
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EXHIBIT D OR,GINAL

ASSTGNMENT OF GROUND LEASE = 74”.2)

THIS AGREEMENT is made this 2nd day of December, 1593, between
Resolution Trust Corporation as Receiver for Empire Federal Savings
Bank of America, ("RTC") successor in interest to Blakely Airport
Joint Venture as to the ground lease described herein, hereinafter
called "Assignor”, and Itex Environmental Service, Inc.,
hereinafter called "Assignee'.

WHEREAS, a ground lease ("Ground Lease"), as amended, was
axecuted on March 2, 1881, between CITY OF ADDISON AND ADDISON
ATRPORT OF TEXAS, INC., as the Lessor, and Texas Federal Savings
and Loan, ("Texas Feaderal') as Lessee, by the terms of which
certain real propertyv located on the Addison Airport was leased to
Texas Federal, as Lessee, upon the terms and conditions provided
therein; and

WHEREAS, by Assignment of Lease dated June 30, 1983, Texas
Federal assigned the Ground Lease to Blakely Airport Joint Venture
("Blakely®) and Blakely thereupon became the Lessee; and

WHEREAS, RTC is the successor in interest ‘::o Blakely as to the
Ground Lease; and

WHEREAS, the Assignor now desires to assign the Ground Lease
to the Assignee, and the Assignee desires to accept the assignment
thereof,

NOW, THEREFORE, for and in consideration of the sum of ten and
ne/100 dollars ($10.00), receipt of which is hereby acknowledged,
and the agreement of the Assignee, hereinafter set forth, the
Assignor hereby assigns and transfers to the Assignee, its

successors and assigns, all of the Assignor's right, title and

** amended to read and Itex Environmental Services, Inc., a Delawsre
corporation and Rirchie Sctuder

E gt Vg7
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interest in and to the Ground Lease hereinbefore described, a copy
of which is attached hereto as Exhibit "A", and the Assignee hereby
agrees to and does accept the assignment, and in addition expressly
assumes and agrees to keep, perform and fulfill all terms,
covenants, conditiens and obligations required teo be kept,
performed and fulfilled by the Assignor as the Lessee thereunder,
including the making of all paywents due to or payable on behalf of
the Lessor under said Ground Lease when due and payable.

The Assignee hereby agrees to indemnify and hold the Assignor,
it successors and assigns, harmless from and against any and all
actions, claims and demands whatsoever, including reasonable
attorney's fees, arising subsequent to the execution of this
Assignment as the resnlt of the failure of the Assignee to comply
with and perform all of the covenants, terms and conditions to be
performed by the Assignee under and pursuant te this agreement.

This Assigmment shall be binding on and inure to the benefit
of the parties hereto, the%r heirs, executors, administrators,

successors in interest and assigns.
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EXECUTED the day and year first above written.
ASSIGNOR:

Resolution Trust Corporation, in its
capacity as Receiver for Empire

Federal Savings Bank of
America

By: ‘\QT %L'-t:cé) A{é éﬁ()/ﬁl g@ﬁ&

G. Patrick Hallenbeck
Attorney-~In-Fact

ASSIGNEE:

Itex Environmental Service, Inc.

Name:_ 7 e T 4 ot

pitle: /. (L&D .

CONSENT OF TLESSOR

. The undersigned are the Lessor in the Ground Lease described
'tﬁe foregoing Assignment and hereby consent to the assignment of
the Ground Lease to the above Assignee, waiving none their rights
thereunder asibthe Lessee or the Assignee.

LESSOR:

City of Addispn, Texas

By: IS'A'

Name:

Title:

Addison Ajirport o exas, Inc.
. o
By:

Name: _ o Ay o AR T

ritle: L Aveiatod
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COMMONWEALTH OF PENNSYLVANIA

COUNTY OF MONTGOMERY

on this, the 2nd day of December, 1993, before me, the
undersigned notarf publie, personally appeared G. Patrick
Hallenbeck who is the Atteorney-in-~Fact for Resolution Trust
Corporation, it its capacity as Receiver for Empire Federal Savings
Bank of America, with an office at 1000 Adams Avenue, Norristoun,
Pennsylvania, 19403, known to me or satisfactorily proven to be so,
and that as such is authorized to execute the within Assignment,
and acknowledged that he executed the same for the purpese therein

contained.

IN WITNESS WHEREOF, I have hereunto set my hand and nctarial

seal.

Qe O W oL

Notary Public T&‘\;\)Q A We {_‘;L

Nesans! Seal
.@mk%ﬁN&wHﬁ&
oy Comreniason Eapies Ao 22, 1667
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STATE OF /—rx<2

COUNTY OF . //=F

BEFORE ME, +the undersigned authority, on this day

7
personally appeared .ﬁa,kﬁfc It 2 who is the Cifzdj

A / and Ritchie Studer, individually
of Itex Enviconmental Service Inc., known to me to be the person

whose name is subscribed to the foregoing instrument and
acknowledged to me that he executed the same for the purposes and

considerations therain stated.

Lo N

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 2rd day of

A

Notary/Public/

December 1993.
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STATE OF )
) Ss.
COUNTY OF )
BEFORE ME, the undersigned authority, on this day
personally appeared ¢l who is the

of the City of Addisen, Texas, known to me to be the person whose
name is subscribed to the foregoing instrument and acknowledged to
me that he executed the same for the purposes and considerations

therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 2nd day of

December 1993.

Notary Public




-

E7-19-94 11:58 COOFERS 2 LYBRRMD = 12142482416 ND. 155 PEE3
STATE QF | %47 )
) ss.
COUNTY OF Paflus )

BEFORE ME, the undersigned authority, en this day

personally appeared Stﬁhﬁ 3DQR$LLIC* who is the _gzgéliéuyggf

of Addison Airpert of Texas, Inc., known to me to be the person

whose name is subscribed to the foregoing instrument and
acknowledged to me that he executed the same for the purpcses and

considerations therein stated.

GTVEN UNDER MY HAND AND SEAL OF OFFICE, this the 2nd day of

December 1993.

LU

Notary Public

SHAWNA HENDERSON
NOTARY PUBLIC

State of Texas
Camm. Exp. 06-15-96

e e




EXHIBIT E

ASIGNMENT OF GROUND LEASE

This agreement is made this 11" day of July, 1997, at Addison, Texas, between ITEX
Environmental Services, Inc., a Delawarc corporation and Rilchie Studer collectively
hereinafter called “Assignor” and 16445, Ltd. hereinafler called “Assignee”,

Whereas, & pround lease (“Lease™), was excculed on March 2, 1981, between the
CITY OF ADDISON and ADDISON AIRPORT OF TEXAS, INC,, as lessor, and the Texas
Federal Savings and Loan, (“Texas Federnl™) as Lessee, by the terms of which certain real
properly located on the Addison Airport, a copy of which is attached hereto as Exhibit “A”
(including an amendment to Ground Lease dated June I, 1984, a copy attached hereto as
Exhibit “B”) was leased to Texas Federal, as Lessee, upon the terms and conditions provided
therein; and

Wherens, by Assignment of Lense dated Junc 30, 1983, a copy attached hereto as
Exhibit “C”, Texas Federal assigned the Ground Lease to Blakely Airport Joint Venture
(“Blakely™ and Blakely thereupon became the Lessee; and

Whereas, the Resolution Trust Corporation (“RTC”) as Receiver for ‘Empire Federal
Savings Bank of America became the successor in interest to Blakely on November 3, 1992, a
copy altached hereto as Exhibit “D”, thereupon became the Lessee; and

Whereas, by Assignment of Ground Lease dated December 2, 1993, a copy attached
herelo as Exhibit “E”, RTC assigned the Ground Lease to ITEX Esuvironmenlal Service, Inc.,
and Ritchie Studer; thereupon became the Lessee; and

Whercas, the Assignor now desires to assign the lease (o Assignee, and the Assignee
desires to accept the assignment thereof}

NOW, THEREFORE, for and in consideration of the sum of Ten and no/100 Dollars
($10.00), receipt of which is hereby acknowledged, and the agreement of the Assignee,
hereinafter set fortl, the Assignor hereby assigns and transfers to the Assignee, its successurs
and assigns, ali of his right, title and interest in and to the lease herein before described and
the Assignce hereby agrees to and does accept the assignment, and in addition expressly
assumes and agrees to keep, perform and fulfill all the terms, and covenants, conditions and
obligations required to be kept, performed and fulfilled by the Assignor as the Lessee
{hereunder, including the making of all payments due to or payable on behalf of the I.cssor
under said lease when due and payable,

This agreement shall be binding on and inure to the benefit of the parties hereto, their
heirs, exccutors, administrators, suctessars in interest, and assigns.

Executed the day and year first above written.

ASSIGNOR

& 7S

ITEX Gavironmental Service, Ine.
Rilchie Studer

ASSIGNEE

%ﬂ%/@// 4L

5445, L.
BY. Lou Lebowitz

TITLE: President of General Partner

Assignmernit of Ground Lease - Page 1




CONSENT OF LESSOR

The undersigned is the Lessor in the Lease described in the foregoing Assignment and
hereby consents to the Assignment of the Lease to Assignee, wai\ ifig none of their rights
thereunder as to the Lessee or the Assignee.

LESSOR

Addison Airport of Texas, Inc.
Barlene-Reid Hem‘f)f Eliene ™,
SeeretaryTransurer f2jp cman! o7 92 el

Assignment of Ground Lease - Page 2




ACKNOWLEDGEMENT

TIIE STATE OF TEXAS )
COUNTY OF DALLAS }

BEFORE ME, the undersigned authority, on this day personally appesred

/,/g:: ol TTF e d LT known tu 1ne to be the person whese name is subscribed to the

foregoing Austrument, and ackroviledged o me that be exceuted the same for the purposes and
cansideration therein stated.

GIVEN under my hand and seal of office this 2Lzt day of (.‘.j,c:.’[ijy
1977 . 7 5

o DARLEKE REID ¢
NOTARY PUBLIC { Notm’y Pablic

i%‘:{‘{’%{*f State of Texas f Aonitear
[}

-
2 i)
g%‘: /Q’:-: "{", 2 /S’I.cf--’ (//{/

71/ Comm. Exp. 12-18:97 County, Texas
e oV
THE STATLE OF TEXAS }
COUNTY OF DALLAS }

BEFORE ME, thc undersigned  authority, on this day personally appeared
Dee i /’r’zép(ﬂ [ Z known to me to be the person whose name is subscribed
1o the foregoing instrument, and acknowledged to me that he executed the same for the purposes and

consideration therein stated.
GIVEN undermy 0/4/7 ﬂ 19 A7 .

this / 7 '1y
" MIGHAEL A. JORDA, n
M COMMISSIOH FYPIRES / /; C/

2081
Jdune 22, 2 tary )ublu:

County, Texas

THE STATE OF TEXAS }
COUNTY OF DALLAS H

BEFORE ME, ithe undersigned authority, on this day personally appeared

ﬂ! Te H.E STLOCE known to me to be the person whose name is subscribed

to the foregoing instrument, and acknowledged to me that he exccuted the same for the purposes and
consideration therein stated.

GIVEN under my hand and seal of office this éﬁﬁday of St 1997
(=)

ROXIE HEBERT

Notary Public 0 i
SmlsrgiTexas Notary Public

My Comm, Exp, 02-05-2001

County, Texas

THE STATE OF TEXAS }
COUNTY OF DALLAS }

BEFORE ME, the undersigned authority, on this day personally  appeared
known to me to be the person whose name is subscribed
to the foregoing instrument, and acknowledged to me that he executed the sume for the purposes and
consideration therein stated.

GIVEN under my hand and seal of office this day of , 19

Notary Public

Counly, Texas
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EXHIBLT A" _

Trus Ground Lease (hereinatler relentd 10 a5 the “Luease” is mage and entered info as of . _ March 2 | 19 81 |
uy and amaong the City ol Adthson, Texas, a municigal corporation (herenatier a.omuli:nluga‘sulurrud 19 Hs the "Cs(l‘y"], Adthsun Airport ol
lexas, Inc., o Tuxas Corpuralion (hereinalior sometimes referred Lo 2 "AATE) and _J_]:“'J\S FEDERAL SAVINGS
L LOARN (hereinafler relerred 1o as "Tenanl”)

T WITNESSETH:

WHE REAS, AATI IER-IE;ES thal curlain real property (hereinalien ioteroad 1o 05 Ihe “demised premises”) doscribed In aliochod Exhibll A

nom the Cily puisuant Lo Lhat cerlain Instrument captioned Agreement for Operation ol the Addisan Airport {hereinaller referred 1o as the
‘Buse Lease™) between the Cily and Addison Airpornt, Inc. {(predecessar al AATI); and

WHEREAS, the demised premises are situaled at Addison Alrporl (hercinalier refered 1o as the “Airpont™) in Dallas County, Texas,
e Areport being delineated in a plal altached herelo as Exhibll B; and

WHEREAS, the City and AATE hereby lease and demise the demised premises 1o Tenanl, and Tenanl hereby leases and tahes (he
winised prermises rom the Chy and AATL, upon the letms and conditions sel torth hereing

NOW, THEREFORE, KNOW ALL MEN BY THESE PRESENTS:

1. Base Luase: All of the terms and conditions of the Base Leese are incorpotated in1o this Lease by relerence as it writlen verbatim
werein, and Tenan! by Tenant's exccution hergol achnewledyes 1hat AAT] has Turnished Tenant with & copy of the Base Lease, Tenanl
witees 1o tully comply al all times and  all respects with the 1erms and cunditions of the Base Leste insolar as the Ssaime elale (o 1he
lenined premises and/or the vse and operalion thereol, except that Tenanl shatl not be responsibly for the payment ol any rental due
middur the Base Lease which shall be paid by AATIL

2. Definltion of Landlord and Effuct of Dolault under the Base Lesso: The term “Lundlord™ as horgingfter used in 1his Lease shali
nean either AATI or the City. So long as the Base Lease is in elfect, AATEshall be entitled to all of \be rights, benelils and remedies of the
andiord under this Lease, and shall perform all of the dulies, covanants and obligations of the Landlord under this Leasse. Upon the
aptalion of lermination of the Base Lease, the City shall be entitled 1o ali of the nghis, benellts and remedies of the Landlord under this
vase, and shall perform all of the dutios covenants and cubgations of the Landlord under this Lease. Tho Clly agrees thal (i) unul nuch
ane ate Ihe Cily notifies Tenant 1o the contraty inwreiting, Tenanl is tully suthoiized 10 mako ull paymonts due under this Lease to AATI,
nd (i) that default by AATI under the Base Lease shall have no elfect on 1his Lease so0 long as Tenan! pays and perlorms ils duties,
.wwenanly and obhgistions under this Lease.

3. Term: The term hereot shall commence on (e earlier of _ February 2B 1982 | or ihe first day of the tirst
slendar month efler Tenant compleles the construction hereinbetovw descr and opens lor business at the demised premises {the
ipplicable date being hereinafter refetred 10 as the "Cbmmencement Date™), and shall end four hundred eighty (480} monlhs therealler:
sovided, howeves, thal any entry upon the demised premises Dy Tenint prioz to the Commencement Date shall be subject 1o all ef 1he
wimg and conditions hereol cacept ihal rental shall nol acerue.

4. Renluf: Subject 1o adjustinent as bureinbulow provided, Tenant agrees to pay to Landlord, without oflsel or deduction, rent lor
he durmuatd premises al the e of ___l_ QQB_II U_l‘! ,D 53_!-' D ,§_1'e,\f!':N, ]:_N_D __0__"/_]: QO_S 599,{ 0_:1 l e permnth in advance,
The (st of such monthly insteliment shall be due and payable on ar before the Commencement Date, and a hire installirenl shall be due
nd payable on or belore the lirst day ol cach calendar month thercahier during the term hereot,

5. Adjustiment of Rental: Cornmencing on the tecond anniversury of the Commencement Date and on every bi-annual snniversary
herealter (heteinaller referred to as the "Adjustment Date”), the monthly rental due under paragraph 4 shall be adjusied as follows:

{i) A comparison shall be made belween the Consumers’ price Index-All ltems 1o1 the Dallas, Texas Metropolitan Atea (herein-
atterselerred 10 as the "Price Index™) as il existed on the Commencement Date and a5 i1 exisls on the fust day of the calendar month
prreceding the then applicsble Adjustmont Dale.

(i) The monthly rental lar the two (2) year period beginning with and lollewing the then applicable Adjustrnent Date shall be
either Incivased or decicased, as the case may be, by lhe pucentage of increase or ducicase In the Price Index Lutween tho
Cummmaencement Dale and the then applicable Adjusimen! Dale, bul in no event shall such monthly rental ever be decreased below the
monlhly rental sel forth in puragraph 4.

{iis} In the event that the Price Index is unavailable lor whalever 1eason lor the compulations set {orth hereinabove, anothier index
apjroaimating the Price Index as closaly as (easible shall be substituted therefor.

6. Use ol Dumised Premises and Conslruclion of Improvements. The demised piemises shall be used and occupied by Tenanl only
ut the following purposes: sale of aiscralt and aircrall parts; aictatl snwnlenance and 1epair; aircrtl storage; aircrall training; whicrill
dwnler; and airceatl rentals; and not otherwise wlthout the priet writlen consent of Landlord.

In conaection wilh such use and occupancy, Tenant inlends (o cunstruct upon ihe dennsed premises the improvements depicled in
he plans and specilicalions.

Lessee to construct aircraft concrete ramp tracks 1 and 2. M%

All construction shall be strictly in accordance with such plans and speciticalions, and such canstruction shall be purformed in a first
<lass, workinantike manner. Tenan! agiees 1o promptly pay and discharge all costs, expenses, claims lor damages, liens and any and all
ulher Liabilities and obligalions which arise in connection with such consiruclion,

7. Acceplance of Demlsud Premises. Tenant acknowledges that Tenant has tully inspecled the demises plemises and accepls the
Jumised premises as suitable for the purpese for which 1he same are lcased in Wheir present condilion,

B. Securing Govaramental Approvals and Compliznce with Low. Tenant @t Tenant's sole cost and capunse
Ginctnmental hicenses, peimits and approvals necessary tor the consbiuction of im
dumtised premises. Tenant shall comply ol all times with all governinenlal luws, ordinsnces and regulations eppliculdc 1o the use of the

Jdem d prenvses, and shall promplly comply with all governmental erders and direclives lor the curreclion, | revention »od abiterment of
munahCes inor upon, ur conaeCled with the demised premisnes, all at Tenant's sole ¢ost and cLpense. T3S S

shall obiein any and all
provements and for The wse and coccupancy ol the

9. A:signment, Subletling and Norfguging of Leaschold Estule:

A. Withoul the ptiar writien consent of Lundlord, Tenanl may not assign this Lease or any rights ol Te
ivatehold moungagee ay hereinbelow proviczd) or sulle! the wapie or any pan at the dem
~hall hie exjprressly subject 1o all the lerms and proviswons ol "his Laas

nant hurewndet (eacepl 1o a
Ised premises. Any astigniment or sublotling
3 e including the provislons of padagtaph & Ferlaining to the vse ol the
duiued premises, Inthe event of any assipiment or subletting, Tenanl shall not assign Tenant’s rights hereundor of sublet the demlssd
iHuinises wilhout Tist oblaining a wiitten agreement rom each such iwusipnee ur sullesspe whereby each such assipnes o1 sublossus
aqrees Lo be bound by the lenns and provisions of this Lease. No such assignment or svbletling shall consilute a novalion, In Lhe cvenl of
this vecunience of an event of defaull while the demised premises are as ipnod of sublal, Landlord, In addiion 1o sny nher remeedies
inuvided huten of by law, tnay al Landlord’s aplion, collect directly flom such saisignee or subtenant all rents beceming due undoer such
attegninenl o sublelting and upply such tent apalnst any sums due 10 Landlord hereunder, No duect colloction by Landletd ftom eny such
asmignee o1 sublenant shall selease Tesan! [rom the paymaonl or perlormance af Tunant's obligalions hurvunder,

B. Tenant shall have the right Lo morlpage the lexschold eslate of Tenant created bureby In order ta sucute b martgage loan tar 1ho
iretpoze Ot ublalning funds lur the consiruction of the Improvements guscrlbed In patagraph 6 or for other constiuctlon upon the dendsod
Inemises appioved om tume 10 1ime by Langlord in weltlng. In the event that Tenant pursuant o morngages o Seuds of Hosl mortgages
he: lronehold estile ol Tenant cienled hutehy, the leaschold monigagee shall In no evorne ¢

: L ocome personally llable to puerform tho
vhlupabions o) Tenant under this Lesso unless and unlil sad moitgagee become thy owner of 1ne luasehold estaty putsuunt 1o lotuclosury
Trans "

et in hew ol foreclosure, or othetwise, bnd (herealier sid leasehold mongapes shall temasn able lor sueh abligalivns only so lung
vt tuCh Meorigagen semans The owhor 0! the leaschold estate Holwithulwoding the furegaing, 1 s spocilically woadoistood und “f)iund thal
v Ul e ging by Teaanl end/Zor any achions tahen purtuadl 16 1the Seims of nuch morigepe shull uver solivee Tenunt of Toant'y

thligabion 1o Bay e fental doue beteungter and otherwise tully peifonm the teoms and condlions ol 1his Lease,
(— / &7 / 1
N Lt A
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-||l'|ull'l.0 avtome Tenant’s pusihion uhdes g _ igapus of Jeeds of hiusl,

D Landiond agiees, I and 5D lung a3 the leaschold cutate of Tenant is cacumbered by a {L‘d:.t:hulll nvnml(;le:n.udal‘ld v:"'lmiﬂl: ru:ll:It'.J:té
ot ellect Wit bren given 1o Langlord, 1o give the holser ol such leasehold motgogee al such addiess ut acmc..,:n...luhnl my“ il ;_‘-‘ e 4
yaoch wollen nohice 1o Landiod e the giving of nohices Lo e feasehold monlgagee, or s olherwise may be spetthe 1[)5: li (..n;lca‘ 11
antigegee 10 Landbord an writing, witten nobice o any celaalt hewesader by '!:.-ll‘qsl. simulianeousty .vmh- the giving ‘U ..l:l.r\ nr? [:;'c
cuanl, and the holder ol any such leasehold mortyage §l|il|l have the rnight, lor a period of Diiteen (15) days alter ts rL'-CLIpl :_) suct n ‘I ;E
1 werttun any longer penod of time specilied insuch nolice, 1o take such dclion or (0 Mmihy paymen! &5 may be necusau‘r‘y ot .19[)[(1][]]1;].](_,' o
e wny such delaull so specilied, il being the sintention of the p::lln:s‘ herelo l_ha:l Landlord shall not pxercise Landlord b ught 1o L-nnllnule
tas Lease wilthout lust giving sny sueh leawahond motgiasgee thu notice pruvidud lor heiwin and atfording any such leasehold miollgayco
he nght 1o cure such delault as provided fur herein,

£ Landlond tuither agrees to crecuie and deliven 1o any proposed leasehold motlgigee of Tunz.nnl u "Nun-Dislurbance l«unuulnen!"
Swerein Landlord agrees that Landlord will (i) recoynize such morlgagoe and Ny :.u'ccuz:.urs_und ahsigns aller toreciosure, or 1:31‘)51&: in
cu of loreclosuie, as Tenant hereunder, snd () continue to perfanm all of Lundiord's oblgalions heteunder so long as such morlgage or
4 suctcessors and assigns petuims alt ol 1he obligations ol Tenant buereunder, Lundlord also agrees Yo execule and dulwrm 10 such
rupoused leasehold morigager any olher documents which such [)I(.)[Jﬁ:vl_'ﬂ leasehold monygagee may reasonably u:qqcn CUI’I'Ll:InII‘ID l'hu
wtigaging by Tenant ol the leasehold estale cicaled hereby: mavided, howevee, that tandlord shall never be required 1o subordinale
andlurd’s interest in the demised premises 1o the merlgage of such proposed leaschold moslgage.

16. Properly Taxes and Assvssmenis: Tenunl shall pay any and all popeity tares or assesuments levied or ;lsssussud on the

nuruv;_-menls on the demised premises, the personal propely and belaies on e dendsed preauases, and, i epplicuble, upon Lhe
wehold estate of Tenant created hereby. Upon the reguest of Landiord, Tenant shall lrom tiine 10 bime fuinish 1o Landlord's “paid
.-:.lnprr.“ at other wrilten evrdence thal all such lixes bave been paid by Tenant.

11. Mainlenance and Repair of Demised Premises:

A. Tenanl shall, throughout the term hereol, maintain in good repair and condilion all the demised premises and all_ ru_lmes,
']ulpr.nenl and pe;:.bnal properly on the demised premises and heep themn lree from waste or nuisance ypd. a1‘lhe expiration or
.-rmmauon of this Lease, deliver up the demised premises clean and lree ol trash and in good repair and condilion, with all fixlures and
.t'mlpm(:nl situated in the demised premises in working order, feasonable wear and lear excepied.

B. In the even) Tenanl shail tait 1o so maintain the demised premises and the lidwes, equipinent and personal propedly situated
wreon, Landiord shall have Lthe right (bul not the cbligation} (o cause all repairs or other msinlenance to be made and the reasonable

usls therefor expended by Londlord plus inleiest theieon as provided in pacagraph 37 shall be paid by Tenant on demand. S5 J2 1 hEL

42. Allerations, Addilions and Improvement. Atler completion of \i!u Empr()v.umenls described in pamgrqph 6, T{‘:nunl shall nol cieale
ny upenings in the rool or exienior walls, or make wny allerslions, additions or improvements o Yhe demiséd prenises withoul the prior
alen consent ol Landioitd Consent Jor non-structural alleralions, addilions or imgprovements shall rl101 be unreasenably vathheld by
andiord Teaanl shall have the nghtto erecl oz instell shelves, bins, mathinery, sir cenditioning of heating equipment and tiade lixtures,
rovided thatl Tenans comnplies with all apphceble governme lowes, ordinances and regulations,

Adl alteratigns, eddilions and imptoverments in and (0 Ihe demised premises shall be pedormed in a first cliss, worsmaniike manner,

nd Tgnuanl shall promplly poy and dechoege oll costs, expentes, clams {or dameges, hens and any «nd all othoer habihhes and
phigalsuns which arise in conaection thercewith,

ELPrrig : i . .
13. Insurance. Tenanl shall during the fb;-:a hereol maintain al Tenanl's sole cosl and expunusg inswance relating fo the demised
remses as follows:

(it Insurance ganst loss or damage 1o unprovemenls by lite, lighliong, and olbe: risks ltom time to lime included undet
standatd extended coverage policits, and sprinkler, vandalism and malicious mischied, all in amounts suthicient o grevent Landlord
of Tenant om becoming co-insurers o any loss ueder the apphicable policies bul in any event in amounis bol less han cighty
puercenl (BU%) at ine L)l insuteble value of the demised emises. The tenn “full insurable \-'i'lluu" as used !_n.-r::]n muans aClual
replaceiment value al Lhe lime ol such loss. Upon request, such replacemen! value shull be delennined by a qualified appraiser. a copy
of whose hindings shall be submilted 1o Landlord, snd, Iherelore, proper sdjustment in Lhe limils of insurance coverage shall be
cllected.

(it} General public liabality insurance 2gsinst claims lor bodily injury, death or properly damage vccutting on, in ar abou! the
dumised premises, such insurance 1o allord protection 1o Landlotd ol nol less than 5500,000.00 with respect 1o any one petson,
51.000.000 00 with tespect 10 any one accident and not less than $200,000.00 with sespect 10 properly damage,

(1t} Workmen's compensalion insurance covering all persons employed Ly Tenentincunnectlion with any work doune an o bout
the demised puermises with respect 10 which cluims lor death or bodily injuty could be asseried against Landlard or the dunised
Jremeees, of m licu of Such wulhien®s Coshpensishion icLutance, @ progren ol sell-inswviance conplying with ihe rules

1egululions
and tequireinenls ol the appropriate siate agency of the Sizle el Texas.

{iv) 1 applicable, Loiler and pressure vessel snsurance on all steam hoilers, parts theteol and appurlgnances atlached or
cunnected therelo which by eason ol their use or existence e capable ol bursting, etupling, collapsing, imploding of exploding, in
the minimum amount ol $100,000.00 lor damage 1o property resulling fiom such perils. ;-

(v Such other insurance on improvements in such smounts and against such other insurable hazard which at the Yime are
commuonly obtamned in Lthe case ol property similar to such i ovements,

{vi] Hangar kheeper’s linbildy insurance providing for coverage in the lulloviing limits: $200,000.00 per aircrall ang $400.000 00
pet GLEUHENIe ON pHopEly damage to aitciall in Lthe care, cuslody of cuniiol of Tenant,

{vit) Duting any period ol construclion, a Builder's Risk Compleled Value policy with an all 1ishs endersement,
All such pubcies of insurance (i} shall be issued by insurance cumpanies acceplable to Lendlord, (i) shall name Landiord as an

Jditional insuied or loss payee, as the case may be, and («i) shall provide for at least ten (10) days wiillen nolice lo Landlord prier 10
sncellation o modification. Tenant shall provide Landlord with duplicate originals of all insurance policies requited by this patagraph,

14. Casually Damage or Destiuction:
A, Incase ulany damage 1o of destiuction ol the buildings, stiuclures and equipment on Lhe demise

roant will promptly give wiillen notice 1hereol 1o Landlord, gunerally deseribing the nalure and e
cshuethion,

d premises, or any purl theeol,
xtenl ol such darmage and/or

B. Incase ol any damage lo or destruction of the buildings, struciures and equipmenl on the demised premises, of any part thereol,
visanl, whether or not the insutance pioceeds, H any, payohle on sccount of such damage snd/or desiruction shall be sulhcient for such
stpase, al Tenant's sole cosl, fish and vapense will proniptly commence and complele Hhe restoralion, regsd and eplocement ol said
addiegs, slructures and gquipment 25 nearly as possible Lo Wheir value, contdition and charscles immedialely prios to such damage and/or
shtuchion, with such alleralions in and acdilions herelo as may be approved in wriling by Landiod (hereinalier somelimes relciied 1o as

Restoriation™).

C. Allinsutance procecds, il any, pavable un account of such Camage 1o wr desliuetion of the Luildings, stiuciuies
nake demised praneses shall be beld by Landlord. Landlord shall be prolected in acling upon
viuine wnig 1o hive been gaoculed by the propes panly and shall receive such certihicalo as con
sidted fliein sel Tornth. Such cenificate shall e full wiieanty, aulthority and protection 1o L
e ounder He duly to take any achien other than as set furth in this Patagraph 14,

and cquijsment
any cerlilicate bekoved by Landliod 1o be,
clusive eviduence ol any facl or as ta uny
andloid 1n acting thereon, and Lundlord shall

O, Insurance proceeds received by Landlord on secount of any damage tu or destiuchion af Lhe buildings
fothe thamisedd premases, of any part thereol (less 1he costs, fees andg CXPENLES
wheding, withoul hinitation, adjusler’s and allurney's fees and capenses

. structures *nd cquipmuent
meutred by Londlord and Tenant in the colivetion thereal,
} shall be appbied ss lollows:

() NulInsuwiance proceeds as abiove defingd shall be paid 1o Tenant or as Tenani may direct Hom Lme 10 lima sy Reslonstion
progtesses 10 pay {ur relimbuise Tenant for) the cost ol Restorabion, wpon witllen request of Tenant 1o Landlond Accompatned by (a)
Lurbiheate ol @ supervising archiiect of engineur appreyes by Landioid, deseriling in teasonable detail the work and matetial in
queshionand the cost thereo!, statwng thal the Laree were nULeLsary of approprale to the Restcralion ang constitute o compleie part
heeeol, and that no part ol the cost thereol has thoetolo.e Licen wwirnlwirsed, ang speCying the addiniena’ amaoaunt, i WY, DLl Lty
1o Lapdele the festotalion, ang (b) an opinian of counae! rahinluclorny 1o Landlord 1hat the
sittulaf ens dor labor or malerials excepl sucn,

ff: eris] no Micthanics', matenimlthen

{i) Upon tecegpt by Lundterd ol evidence of the charscles requited by the foregoing clauses (i)a) ang (B} thal Restorabion has
Lcen gotnp et g ang the cost theaes! paad in full, and Ihat thore soe no thechanict’, malendlnen®s o sinnla? buns Tor Yibor o maatenals
tugehed i coaneshon therew i, the Lalpnce, I any, of such piocecds whiall e paid 1o Tenanl o1 as Tenant i

17D e :

sor,
ITany, sy we dischirgod by thy payment of the amouwnt tequusiud. =& & 20 1x=
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14. Cundemnalion:

A N dunng the feem heeol, any part ol the demesed premoges shall be styuited of cunceimned by eannent doman lor any riublhic o
Yuabt-pablic vue of purpose, of die 5018 1o a condemmng eulhonly ueder threal ol condemnation, and .'ﬂu.:r suth t.':kmy by or Lale iu LT
condemmng suthunty the remainder of the demised premises 1s not _:.uscuptlblultu elhicienl and economic occupation and upuranqn by
Tenasnt, 1hes Lease shall automatically terminate as of he dste that said condemning authanly takes possession ol the demised piemises,
and Landlorg shall refund to Tenant any prepaid but uaacciued rental less any sum then uwing by Tenant to Landioed,

B Il alter such |aiu'nq by or sale |p said condemning authority \he remainder of 1the demised premises is susceplibie lo etliciont and
ctonumic occupalion and oputation by Tenant, this Lease shall nol lesminate but the tenlaf due hereunder shall be adjusted so thal Tenant
shull be reguired to pay lor the rumainder of the tarm hereol the sum oblained Ly multiplying each montnly renstal installment due
hereunder, a5 sojusied HOM Line 10 LHBE pursusAt 1o pinagtaph 5, by a lraction, the nuemerator of which shall pe lne.mrmber of Syuate leat
remaiming in the demised premises afler thg taking by of sale 10 Luid condemning aulhurily and denominalor of which shuli be the squate
tovtuge onginally cuntained in the demised premises, The rental adjustinent cilled lor hercin shall not commence unhl
authonily aclually lakes possession ol the condemned portion of e gemised prumises,

siit condemning

C. Ilthis Lease is nol lerminaled puisuant to Seclion A, Teaunt shall promptly 1estore the Improvements on the demised premises,
and Ihe condemnation procecds o which Landlord and Tenant arc entilled shall be avesrded and fsad fiest Yo cover the GOSIS und expenses
tarjestoning Ihe rcemanning partion ol the demised premises 1o a condilion susceptible o elicient and econumic occupation and uperalion
by Tenant, and any remaining proceeds 1o which Landlord and Tenanl are entitled shall ble awarded and pind 16 Landlurd and Tenanl, as
theat inture st may appaar. 1 s Lease is tarminasted purtoant 1o Seciion A, condemnation proceeds 1o which Landlurd and Tenont sre
enlitled shall be awarded and paid lo Landlard @nd Tenant as their interpsts May appear, === ey e Ry i

16. Utllities. Tenant shall be responsible at Tenant's sole cost and expense for oblaining all ulility connectlions al or lor 1he demised
pmeneses and Tenant shalt pay all charges lor water, oleclucity, gas, sewer, teluphione of any other ulility connections, tapan fees and
services furnished 1o the demised premises during the Serm hereol. Landlord shall in o cvent be linble or responsible for any cessation or
inlerruphion in any such wlilily services,

17. Common Facililies. Tenanl and Tenant's cmployees, agents, setvanls, customers and other invitees shall have 1he non-exclusive
anht 10 use all common tacillies, improvanenls, cguipment and Swivices whith may now exisl or winch may hucolier be provided by
Landlord lor the accommutalion and convenience of Lisndlord's custoners and tenanty, including landing and takeol! lacilities, means of
ingress and egress 10 1he dermised promises, olbur aitporl instaslations, and alt olher reasonabile services which may be pfnvingd wilhout
charge hom lime 1o time by Landlord in operating the Airport. All such common lacililies shall a1 all limes be under the exclusive conlrol
und management of Landlord and may be rearranged, inodibied, changed or terminated llom Lime 1o “"'F @l Landlord's sole discreliun,

18, Rules and Regulations. Landlurd hos adopled Aules and Regulitions (hereinahier relened 1o as the "Rules asnd Regulalions™)
which shall govern Tenant in the use ol the demised premises snd all common taciblies, a cupy of which hes Leen funished to Tenan),
The Rules and Regulations are incarpuristed by releeence as af wittien verbatinm herein, and Tenant agrees to comply fully o1 al! imes wih
the Rules ang Regulalions, Lendlerd shull Rive 1he agnt 1o smend, notily snd alier the Rules and ‘Aegulations llom tane 1o ime i a
feasunable manner for the purpuse of swsuning the selety, wellare and convenience of Landiorg, Tenant and all other Tenwns and
tustomers ol the Aitporl.

19, Signs and Equipment. Alles first secuting Landlord's approval which will not be unrtssonably withheld, Tenanl shall have the
ught from fune to Lime 10 install and opesale adverlesing signs and radio, cottirnunicalions, melerological, aotial navigalion and other
tguipment and facilities in or on e demised premises thal may be reasonably necessary fur the aperation of Tenant's business,

20. Landiord's Right of Entry."Landlord and Landlord's authorized representatives shall have the right, during 1he normal business
Bouts, 10 enter 1he demised premises (i) 10 inspect the general condition and stute of repait thereo!; (i) 10 mahe repan - petimilied under
s Leasse, (na) 10 show the demised promises to any prospechive tenisnl or puschaser or (ivy for any olher reasonable snd lawlul purpose.

During the final one hundred cighty {160) days of the lenn huweol, Landlord and Lundlord's

wulhorized representalives shalt higve the
nyht o f.}_l.'cl and ypainlain op of aboul the demised premises cuslumary signs advertiy
LS4 =

10g Ihe denised premises [or lease of lor sulg,
= J2 S PaF )
27, Indemnily ind Exculpation:

A. Lundlord shall not be liable to Tenanl os to Tenant's employees, agents, LEfvanis, custiomers,
whomsoever, fof any injury 1o pe1sons of damage 10 properly on of sboul 1he demised premises of any adjasenl ares owned by Landlord
Coused by Ihe negligence or misconduct ol Tenant, Tenant's employces, servants, cuslomers, invilees, sublenants, licensees or
coscessionaires or any obher person enlering the demised premises under express ol implied invilation ot Tenant, or arising oul of the yse
ol the demised premises by Tenant and the conduct of Tenenl's business thereon, or ansing vul af any bieach or default by Tenant in the
puerfunmance of Tenant's obligations bureunder; and Tranant beichy byrees 1o indemaily Lanlurd and hold Londlog harmicss hiom any
hust, eapense of claims ativing oul ol such dumage or injury.

invilces, ol to any other person

B. Landiord and Landlotd™s ggents and employees shall nol be liable 10 Tenant for any injuty Lo persons or dumisge 1o pruperty
resulling hoin the demised premises becoming oul of repair of by defect in or fallure of equipment, pipes, or wiring, or brohen Qluss, or by
the backing up of drains, o1 by gas, waler, steam, eleciricity or oil leaking, escaping or Howing into the demised premises, tegardless ot
the souice, or dampness os by tire, explosion, talling ploster or celling or lot sny other ceason whalsoever. Lendiaid shall not"be liable 10
Tenend lor any less ur damage 1hat may L occasioned by or through the acts or omissiuns of olher tenanis of Landlord of caused by
upurations in consiruction ol zny privale, public or quasi-pubhic wurk, ar of @ny olher persans whomsoever, excepling onty duly
isuthanzed agents and employees ol Landlord.

22, Defaull by Tenanl. The lolluwing evonts shall be decined o be events of default by Tenant under this Lease;
A Fasluie of Tenan! te pay any installment of rent or any ciher

sum poysble 1o Landiord hereunder on the date (hal ssime is due and
suth talwe shall conlinue for 2 period of ten (10) days.

B. Failure ol Tenant Lo comply with any term, condilion or covenant ol this Lease, other than
maoney, and such failure shall not be cured wilhin thirty {30) days aller writien notice thereol 10 T

C. Inuolvency, the mahing of a transler in fraud of creditors, of the making of an a
ully Guatanior ol Tenanl’s obligalions,

the payment of rent or other sum of
¢nant,

ssigrnent for the beneli ol ciedilors by Tenanl of
D. Filing af a petilion under any seclion or chapler of the National Bankiupicy Act, as ur

ol the United Staides or any Slale thereo! by Tenant or any guarantor of Tenant's obli
proceedings liled against Tenant ar such guarantor.

nended, or unzer a4ny similur law or statule
galions, o1 adjudicalion s g Lankrupt or insolvent in

E. Appoinimenl ol a receiver of frustee for all or substantzally all of the avsets al Tenanl ot any guararior of Tenant’s obligalions.

F. Abandonment by Tenant ol any subslantial purtion of the dennsed premis

eb or cessation of use ol 1L demised premises los the
purpuse leased.

23, Ruemedics ol Landlord. Uponthe occurrence of any ol the events of dil

: sult isted in paragroph 22, Landiod shiph have [he option
10 putsue eny une of mose of the fotlowing remedies withoul the hotice ar ge

mand whalstever:

AL Terminate this Lease, in which event Tenant shall inmedialely surtender the demised pPremises
suttender the denused premises, Landlard may, veulout fejudice 1o any othe femuedy which Landlord may have for posuession of the
Hosnised premises or artcariges in ent, enter upon and tuhe possession ol the dunsed Dlemises and expel or remove Te
clhied person who may Le occupying the demised premises or any Lan hcteol, withouwt bewng liable lor proseculion o
Haiges thetelor. Tenant shatl pay Lo Landiond on deinang e armount of all loss any damag
Sueh eraunabon, whelhed thiough irmh:llly ta ele, the denised Preiises on Latiy

to Laadlord, 1l Tenanl ails to 50

nunt and sny
, any claim lor
es which Landiorg may suller by resson of
taciory 1eims or otherwise.

B Torminate 1his Lease, in which event Tenunt shall immedialely sutrender the duemined premises 1o Landlord, 1] Tenant lails 1o so
tattender the demised premises, Landiord may, withoul prejudicn 1o uny olhet remedy wiuch L sndiord may havo lo! poLsesusion of lhe
Geimised premises or alftalages inent, enler upon and lahe posseusion ol the demilsed premises and eepel or remove Tenant and any
otlaa petion who may be orcupyng the deinised premises or any parl thereo!, withau! Lttng hablo for proseculion or iny claim for
Gutbages Lherelor, Tenanl shall pay to Landlond on 1he date ol such teimination deinages th any ainounl equa: io he excess, il any, ol 1he
1utal armount of alt monthly rental and othet amounts 1o he paid by Tenant 1o Lundlord herenndot for the peod which wauld oiherwise
vt constituied the uncspued porion of the Yerm of this Least over the then tait mathe) rentad value of The aemised premises lor such
unspaed porlion ol the tetm of tnis L gase. )

C Fnwruponang take possession ol the demised Buinises without teunineling this Lease ang withou! Swing Labls for proseculion
ut Totany cham lor Camages theeelor, and expel o 1Fmovn Tenant and any aiher pursun vho may be occupy.n the gomised Premines or
atay pattl theneol Lindlund may 1e3el tho demiued premines and tecpive the 1ent therulor, Toe-. WIves 10 B3y 10 Landlore monthly w un

sz
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EETH : GenuaLtd pruenasLeh B W Tanaling Uns Leate ant wihoul [y Aot proscoution of lul any cta Lol
.:.us-.-ugu::',‘,:.'-;:.-ul;:“"_.,:-a?'u%h:;m:uvzr Tenant iz ubirgated 10 do under the Lesms ol iy L(-.‘:le-._ SR ,.uagu:u; 1?_‘-m-yul‘i::.s:.ﬁllfu?’:«:?ll;?‘i‘;\?;lsl?.:
wapunses which Landlord may it in thus cliccting compliunce with Tenant's .OLﬂIUulIU'r‘I!n un' czll—mlh :.ul.;',l U|: oy
Ihereon a1 1he 1ate of 1en percent (30%) pet annom fium ihe _u.m.— expended until poid. L.;_ndlu,d shall not Le hable any i
resulling 10 Tenant liom such action, whether caused by negligence ol Landlord of olherwise.

Pursun of any ol the foregoing remedies shall not preciude pursult of any of the other remedies helein proviced o any olbet temedies
ptuvided by Taw, nof shall pursuit of any remedy hergin provided cunstitule a lorfeliure or waiver of any rent due 10 Landiord hgruunum ol
ol iny r:.wnuges: accruing 1o Landlord by reason ol the violation of any ol the terms, condillons and covenants hurein conlained.

24. Dulault by Landlord. No defaull by Landlord herounder shall conslitule an uvicliqn or disturbance of T(.-na:'u‘s use and possession
ol the demised premises of render Landiord labie lor damages or entitle Tenant Lo be telisved lrom any ol Tenant's obligations hereunder
tinciuding the obligation to pay ronl) or grant Tenint any right of deduction, abalement, set-oll or recoupment o1 entitle Tenan! 1o tuke any
sCliun whistsacver with regard 10 the demised premises or Landlord untif thirly (30) days alier T‘unf'.ml h.ar. given ’Lundlord writien nolice
Lpecifically sething torth such delsult by Lapdiord, and Lendiord bas lailed to cure such default wilhin said thirty (30) day period, or in the
ceent such delaull cannol be cured withun said thiny (30) day period then within an additional reasonable penod of time so long as
{ wndloid hias commenced culative action within said Yharly (30) day penod and therealler is dihigently attempling 1o cute :.ul:t_\ goluunl, In
ihe event 1hat Landiord fails to cure such gefaull willun said thirly (30) day penod, o within sind sdditionz! reasonable period ol hime,
Tesant shall have the right ta:

{#} Proceedlo cure such delaull and deauct the cost O cunng same plus inlerest thereon al Lhe rale ol 1en percend (10%) per
annum lrom the pext succeeding rental installmeny{s) due by Tenanl 10 Landlurd heceundor; or

i) Proceed to cure such delaull and bring suit agiainsl Langlurd for the cost of curing same pius inlerest thereon a1 1he rale of
ten percent (10%) pes annum,

H any morlgagee of Landlord has given Tensnl its address 1or notices and specilically requests such notice, Tenunt agrees 10 give the
notice required hereinabove 10 such modigagee al the lime Tenant gives sarme to Landlord, and 1o accepl curalive action, Il any,
underlsken by such mortgagee as it such cufative action had been tohen by Landlord,

25, Waiver of Subrogation. Esch parly hereio waives any and every claim which arises or May arise in such parly’s favor against the
olher party hereto during the ferm of this Lease for any and oll loss of, or dumage 1o, any ol such parly's properly Jacated wilhin or upon,
or consttuting a part of, 1he demised premises, which loss of damage is covered by valid and collectible fue and exiended covetage
nsurance pohicies, to the extent thal such loss of dumage is recoverable under such insurance policies. Such mutual waivers shall be in
sddidion 1o, 2nd nol in Jimitalion or derogalion of, any other wawer or ielease conlained in Lhis Lease wilh respect 1o any loss of, or
gamage {0, propesly ol 1he parties hereto. insarnuch as such mutual waivers will preclude the asﬁignfnenl o! any alorgsmd claim by way of
subragalion or olherwise 1o an insutance company {(or any other person), cach pirly hereby agrees immedialely 1o give 1o voch insurance
Lompany which has issued 10 such parly policies ol Tue and exiendod coverage inswsnce, wrilten nolicé ol 1he lerms ol such mutual
witvers, and Lo cause such insurance policies lo be properly endorsed, i necessary, 10 prevent the invaldalion ol such insurance
woverages by reascn ol such winvers.

26. Title 10 Improvements, Any and all improvements on 1he demised premises shall become the profierty of Lundlord upon the
capuabon of lermination ol 1his Lease; provided. however: (i} H Tenant is nal then In aelault hereunder, Tenant shall have the right to
tetsuve alt personal property and trade lixiores owned by Tenant from the detmised pramines, bul Tenant shall be required to (epair any
danage 1o the demised premises caused by such remuval in o goud and workmaniibe menner and at Tenanl’s sofe cos! and expense, snd
(1) Landlord may elecl 10 requite Tenenl 10 remove all improvements from 1he demissed premises and restote the demised premises 10 The
condilion 1n which the same exisled on 1he diste heteol, in which event Tenant shall promptly perlorm such removal and restoration in a
yuod snd workmanalihe nanner and at Tenant's sole cosl and expense.

27. Mechanics’ and Materialmen's Liens. Tenant aprees to indemnily and hold Landlord harmiess ol and from all lability arising out
ol the iing of any mechamcs' or materialmen’s liens against the demised prermises by resson of any acl or omissian of Tenant or anyone
clirming under Tenant, and Landlord, al Landlurd’s opbon, may salisty such liens and colleet 1the emount expended lrom Tenanl logether
wilh interest thereon as provided in paragraph 37 as addilional rent; provided, however, that Landlord shall not so satisly such licns until
fallzen (15) days aller writien notilication fo Tenant of Landlerd’s inlention (o do so and Tenant's failure duting such Lifteen )15) day penod
1o bund such liens or escrow {funds wilh appropriale parlies to protect Landlodd's Inleres! in the demised premises,

28, Title. Tenanl accepls the demised premises subject to: (i) the Base Lease; (i) the Rules and Regutations; (ili) casements and
tighis-ni-way and (i) zoning ordinances and other ordinances, laws, siatutes of regulations now in eflect or herealler promulpaled by any
goveinmential authorily having jurisdiclion over ihe demised premises,

24. Quile Enjoymen! and Suboerdinalion. Londlord covenants, represents and waitans thal Landlord has 1ull 1ight and power 1o
vrecule and perform this Lease and 1o grant the estale demised herein, and that Tenan!, upon payment ol the tents hereln 1eserved, and
petfoimaence of the teims, condilions, covenants and agrecinents heiein contained, shill peaceably snd quietly have, hold and enjoy 1he
demised premises during the full leem of 1his Lease, provided, however, thal Tenunl aceepls this Lease subjec! and suboidinale Lo any
rwcordied mongage, deed of rust of other lien presently existing vpon the demived premises. L andlord turther is hereby itevocably vesied
with full power and authority by Tenant to subordinate Tenant's interest hereunder 10 any morigage, deed of trust or other lien now
existing of hetealier placed on the demised premises or 1o declare (his Lease prior and superior 1o any morigege, deed of 1rusl on other Lien
now eushing or hergatier placed on the demised premises; provided, however, any such subordination shall be upon the express
coundilions 1hat (i} this Lease shall be recognized by the murigagee and thal all of the rights of Tenant shall remain in tull force and ellect
dunng the full 1erm of this Lease on condition thal Tenant alloin fo the thorlgagee, Iis successors and assigns, and perform alt of 1he
cuvenunls and conditions requited by 1he lerms ol this lease, and (il) in the event of lorecosuie or any enlorcement of any such morigage,
ihe nghis of Teaant herewnde: shall expressly survive and Lhis Lesse sball in all respects continue in full farce and ellect 50 long as Tenanl
sl Tuily pedform all Tenant's obligations heseunder and sllorn (o 1he porehaser, Tenanl also agiees upon demand 1o exccute Turiher
nstiuments diclanng Inis Lerse prior und supenor 10 any mortgage, deed of Htust o other lien and specilically providing thet ihis Leese
shall survive (he {utezlesure of such morigage, aeed of lrust of uther lien,

a0, Renlon Net Relurn Basls. Excepl lor the rental due under the Base Lease during the time that AAT! is the Landlord hereunder, il
is intended 1that the ren) provided for in this Lease shall be an absolutely nel return to Landlord for the term ol this Lease, fieo ol any loss,
rapenses or tharges wilh sespect 1o Lhe demised premises, including, withoul limitation, mainlenisnce, fepairs, replaceman), insurance,
luxes and zisessments, and 1his Lease shall be constiued in accordance with and lo eflecluate such inlention,

31. Holding Over. Should Teaant, of any of Tenanl's successors in intuest lail 1o sunender the demised piemises, o anhy parl
thereol, on the expiration of the leim ol this Lease, such holding over shall consttute a lenancy llom moalh 10 month only \ermimnable al
any tme by cither Landlord or Tenant aher thiny (30) days prot willen nolice 1o the olher, @l @ monthly rental equal 1o Iwo hundied
percent (200%) ol the rent paid lor the tast mnonth ol the tlerm ol 1his Lease.

32, Waiver ol Defaull. Ho waiver by Ihe parlivs herelo al any delault or breach ol any 1erm, condilion or covenanl of (his Leose shall
Le viemed 1o be a waiver ol any subsequent defaull or Ureach ol the Laime or any olher term, condition o1 covenanl contained herein.

33. Relense ol Landlord Upon Tranaler. Al of Lendlord’'s pursonal liability for the performance of the 1eims and movisions al 1has
Levse {except Tor any habilily accruing prior 10 such trensler) shall teoninate upan a tiansfer of Ihe demrsed premises by Landlord,

provided thel the obligalions of L andlord under this Lease are covenanls running with the lund and shall be Linding upon the trtansieree of
Lanmiord®s inleres! in this Lease and the gemised preinises.,

34, Anoineys' Fees. Il, onaccounl of any bicach or delaull Ly Landiord ot Tenunl of i iespeclive obhgations under this Lease, 11
shall beeome necessury lar the other 1o employ a6 attoiney lo caloice on delend uny of such party’s rights or remedles hereunder, and

should such party prevail, such parly shall Le entilled 1o colfec! reasunable allorneys® Tees incurred In such conneclion trom the othur
Parly.

35. Financial Inloninalion. Tenant agrees thisl Tenant will bom time 1o lime upon the wiillen request of Lendlord dunng the term o!
his Lease luinish 1o Landlerd such credit and banking relerences as Landiord may ressonably requisl,

36. Estoppel Certiticates, Tonan! agiees that from tlime to time, upun nof less than 1ea {10) days” prior writiun request by Landlord,
Tunant will deliver 1o Landiord a s1atement in writing cettitying that:

A Tios Lease is uanmodtilied and in full Torce and elfect (ol I these have Leen modihications, thas this Lease as roditied is 1n full lorce
ann ellect and stating the modilicalians).

. Thre oates to which el and oltser charges hives bewn pid,

C. Landgloid s notan detault under any lerm ot provision of this Lease o 1 n gelaut the natuie theresd sn getall in sccorduance with sh
saluinl wllached therelo.

O ivegiented by Lundiend, Tenant will not pay reat for more Ban ane (1) menth i atvance and it Hus Leae

wlll ) hp ot
vothuul putict 10 Landlurd’s morligagee and (hot the wawne wiil

ol bo letmnmaled vaithool 1D Lidie noubice teguied tiy 1he Leabe (o Le

-

1./'/,"(’ /fr f/"’/\ 2 !

AN




Troas Droende Dot Jeo aping ol sl e s Ll bene L5 Gagnh jeteot wntiet oy ol Ly Tee wid, Yot € vrli e b 16
subereenenl i vendig ol g 1

AL Thes Ledse s vnmodilied and in fue  ote—und etlect {or 1) there have Lieen modilicaliona<oal the L eane as moditicd isn ol luice
and eitvel and slasting the moddicahions),

B. The dates 1o which rent and olher charpes have Leen paid.

C Tenantis nolin deleull snder any ferm or provisien o this Lease or i i defaul the nature thereol in delail in ascordance with an
eahub! adtached therelo.,

7. Imerest on Tenant's Obligaliuns and Manner of Paymunl, All monelary obligations ol Tenant to Lindiord under this Lease
reminmng unpaid ten (10} days atier ihe doe date of the same (1) no due dote has buen estabiished undor otlher provisions hereol, the “due
Hale™ shadl L Ihe dote upon winch Landlord demands peymient from Tenanlt jn weiting) shall bear interes) at the rale of wen percent {10%:
pet annum lroin and after said 1enth (101h) day until pad, B more than (wice during the tetm ol the Leass Tenant's personal or colporale
chech 1y not paid by the bank on whach il is drawn lor whaieve: fcason, Landlord may require by giving writien nolice 1o Tenant thil the
payment of all fulure monetary obligations pf Tenant under this Lease are 1o be made on of before the due dale by cash, cashiwr's check,
teriihied cheek or noney order, and the delivery of Tenant's personal or corporale chech will no longer constiluie puyment ol such
moncliny obhigations, Any acceplance by Lundlord ol a personal or corporale check aller such nolice shall not be deemed ot conslrued as
o walvit or esloppel of Landlord W require ollies payments as requircd by said naotice,

38. Independunt Contraclor. It is underslood and agrecd thal in leasing and operating the demised promises, Tenant 1y

acling as an
idependunt contraclor and is nol acting as agent, pariner, [0l venlurer or empluyee of Landiord.

39. Force Majeure, In the pvent perlotmance by | andlord of any feom, cundilitn ar covenant in this Leate is doliayed or greventcd by
wny Al ot God, stike, lochout, thurlage of musleral we bor, 1esinchon Ly wny govenanentat aulhonily, civil not, fluod, or any tlkr chuse
nol willsn the controt of Landlord, Ihe perod (o puifernance ol such term, condilion of covenant shall be exiended for @ period cqual to
the penod Landglurd 15 so deteyed of luadured. Se- o= 72 ) s R

4D. Exhibils. All exhibuts, attachmenls, annexed insttuments and addenda refened 1o Le:d s shall be considered a part hiereol for all
puiposes with the same force and eflect as il copied verbatim horein,

41, Useof Langauge. Words of any gender used in this Lease shall be held and cunshiued lu include any olher gender, and words in
the singulas shall be Lield 1u include the plural, unless the conlext olhirwise reyuires,
42. Caplions. The Caphions or heathngs of pistagraphs in s Lea:

e inserled fur convenience only, and shall nol be considered 1n
Lunsiruing the provesions heseof if any question of intent should arise,

43. Successors, The lesms, condilions and covenanis contained in 1his Lease shall apply to, inure lo the benedit ol
upon the parlies herelo and heir respective Successors in inlerest and legal tepresentalives excepl as othurwise hefein eaprissly
provided. All riphts, powers, givileges, immunitics and dulies of Landiord under 1his Lease, including, but nol limited 1o, any holices

tequited o1 peimstted to be deliviered by Landlord to Tenant hureunder, may, ol Landlord's oplion, be exercised or perlurmed by Landlord's
afluni of atluiney,

. #nd bt binding

44. Severabitity. I any provision in tuy 1 ease should be held 1o be

nvahd of uncnlorceable, the validity ang eoloiceabihly of the
fetiinaing provisions ol 1his Lesse shall not be affecies Hugeby.

45. Nelices. Any nolice o1 docuiment requited or primilled (0 be delivered bereunder iy be delivered in person or shall be decmed 1o
vt delivered, whether aclually received or not, when deposited in the Unile Stales mail, postage prepaid, 1egistesred ar certihied mail,
clurn receipt requested, sddressed 1o the patties al the sgddiesses indicaled below, of al such olher addresses as miuy have therviolore
ween specitied by writlen nolice delivered in accordance herewith,

~ANDLORD: TENANT:
sddisen Alrport of Texas, Inc, Texas Federal Savings & Loan
<. 0. Box 34067 8300 Preslon Road

Jullas, Texas 75234

Dallas, Texas 75225

Zily of Addison, Texas

P

. O. Box 144

Addison, Texas 75001

46. Fees of Coinmisions. Each panty heteto hereby covenanis and #Qrees with the ather 1hat
s payment ol any brokers’, agents’ or finders’ fees or commissions agreed lo by
Yo perfurmance of Llhe 1erms and provisions conlained herein, and such party agree
he payment ol any such fees or coimmmissions.

such party shzll be solely respensible for
such patly arising liom the execulion of 1his Lease or
5 10 indemnily and hold the other parly harmless liom

47. Counlerparis, This Lease may be exaculed in mulliple counteipans, each of which shott Le deemed

&n original, and all of which
tall constilule bul one and Lhe same instrurmnent.

AB. Governing Law and Vunue. This Lease and all of he lransactiuns cunlemplaled hergin
strdonce wilth the laws of the Stale of Texas, and Landiord and Tenant bolh irtevocabl
vast Of &ny of Ihe Lranssclions conlemplaled herein shall be

shall be governed by and conshiued in
y agtee that venue lor any dispuie concernine this

in any court of campetent ituisdiciiop in Dail_a_s: .ounty, Texas, T
. . . . . JA&—!D LA &, -LA( L‘i‘_l
49. Entire Agiecment and Ameadments. This Lease, consisting ol lorty-nine {49) puragrap'h’s andL'H(J I;JI'IS i gliachun

\rough

wtio, embodies the enlire agieemenl between Landlord snd Tenant and supersedes all prier agreements and underslundings, whelhar

titlen or oral, and all conlempuorsneous aral agreements and understandings relating 1o 1he subjecl malter hereol, Except as atherwise
pecilically provided hercin, no agicement herealler mode shall be elfective (o change, modily, diseharge or efect wn abanduninent of 1his
vuse, in whole or in part ~unless such agecement is in wiiling and signed by or in brhall ol the parly against whom entorcement of the
nwahge, modihcation, discharge or abandonmen) is soughl,

EXECUTED as of the day month and year lirst above veritlen.

LANDLORD:

ADRDISON AL

5. INC.

By: .

ls:

ts: L {;f‘(ﬁ{’j,l/ !4‘@{?%::374_
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LTATE OF TEXAS

COUNTY OF DALLAS
) . - . .
o . d P s
BEFORE ME, the undersignud authorily, on this day personslly appeared _._ w4 22 € <, ‘3 // 4
known 10 me 1o be the person whose name is subscnibud 1o the loteyoing instivinenl and n:kuowh{dgm to me thal he excculed the same

lur the purposes and conwdueralions therein slated,

GIVEN UNDER MY HAND AND SEAL OF OFFICE, thisthe _ _,____:—___ P day ol Y B e "'-_'_,’,_5_.;/_,19___
._\
! <A T A R

NO‘IE:!)"FI‘J‘D"TC“.
- x 7

\
PR i B L e

Cuunly,—Tuxns

STATE OF TEXAS

COUNTY OF DALLAS

1

BEFORAE ME. the undersigned authorily, on this day personally appeared -’i,f' s 0 S0 ) 4T YAV A
hnown o me 1o be the peison whose name is subscribed (o the loregoing ing |rurm..nl and achnuv\.lcuucd lo me lha1 he exccuted the sume
lar the pupose snd considetsthions Therein slated.

P

GIVEN UNDER MY HAND AND SEAL OF OFFICE. thisthe _ __ =i £ dayot_F0c v ong?e  1g 4/
U fobes Low, o= s 0 B
Nolury Publu: . y i o
et I N S

Cuunty, Texas

STATE OF 1EXAS
COUNTY OF DALLAS

EEFORE ME, ihe undersigned authornty, on this day personally appearkd. L%—‘//// o /(' (-{r‘.‘f_/-dd’f ;'/

hnov/n 1a me Lo be the perscn whose name is subscribed 1o the luregoing instrument and acknn\f/r.dgud lo me thal he exm'_':‘jhed the same
ior Ihe purposes and considerations therein slated,

e B
GIVEN UNDER MY HAND AND SEAL OF OFFIGE, this lhe . __ _DZ/ e dayol /(:/._/ {e. [ _ __.19__”,_5/;/’

5/ L, JA{{ gl oooom

ot ({4

Nul.uy Pu}ylc

Counly, Texus
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AGREEMENT FOR
OPERATION OF THE ADDISON AIRPORT
BETWEEN
THE CITY OF ADDISON, TEXAS
AND
ADDISON AIRPORT, INC.
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Vi SEbAE S RHUW ALL MLIGT i . PHESLITS.

COUNTY OF DALLAG ) - -

THIS AGHEEMENT, made and entered inlu the 30th day of Deceinber, 1976, by and between th CITY OF ADDISON, TEXAS, a
muniCipigl corposalion acling by and through the City Council (nereinalior “City"} and ADDISON AIHPORT, INC., & Texas corputation
(huremsalter “Company™), with an aodross al P.O. Box 34067, Dallas, Texas 75234,

WITNESSETH:

WHEREAS, the Cily has enlorad into a Contract ol Sale whurcly the Cily will acquire the principal portions of the existing Airpont
known as Addison Airporl, In Dallas Counly, Texa:, # bueng contemplalud that the City wlll purchass approximataly three hunored
sixly-four (364} acres {“Proporty™), In part with federal fudys available for such purpose, the Proparly being refiscied and described on
Exhibil *1™ atlsched horelo,

WHEREAS. the Cily and the Company are desirous of having the Cotnpany operaty and conduct alt lawful, reasonable and appropriate
activity al the Airporl tof the use of tho general public and gensrally in accordance wilh the operations desciription se! forlh in Section 7
hoteol, and

WHEREAS, in the exurcise of iy lawlul aulbority. tho Gity bas enlered into that curtain Granl Agreemen! with the United Stales of
Amorica {acting through thu Federal Aviallon Administration (FAA}L, datud Dacombur 30, 1976, lor the purpoLe of obtaining funds for the
acquisition of the Properly.

WHEREAS, the Compuany agrous Lo carry oul tho terms and conditions set forlh in that certain Grant Agresment; and

WHEREAS. the City, during tho term of this Agresiment, agreos Lo consult with the FAA on the adjustiment or maditicalion of any lorm
ot conditon in the Granl Agreosnant which because of the peculiar circumstances ol the &izperl oporalion the Company balievos 1o be
unworkable or impractical; and

WHEREAS, 11 has beoen found and dutermined by the Cily In accordance with its lawiul duties, that il 15 essential, appropriate and
necessary lor i1s pubiic purposes and for the public 10 acquire such sdequale gensral aviallon facllitios; and

WHEREAS, the Mayor of the City o Addisan has been duly aulhorizad and einpowered 10 expoule the Agreament; and

WHEREAS, it is the intenlion of tha parlies thal the Airport shall be operated in 4 manner as would bu accomplishad by a reasonably
prudent airporl opoaralut and 1in accordanco with sound businoss praclices;

NOW, THEREFORE, for and in consideration ol tho mulual covenants, conditions and agreemonts herein sel forth, the pariies heielo
heireby agreo and contract as follows:

The City hereby lsases to Company, and the Company huroby lakes, vpon Lhe lerms and condilions hereinalter specilied, Lhe
following promises: z

iy the land descabed in Cxhibil "1™ as the Property and the laprovements thoreon ownad by the Cily;

{ii} all easements, righls and appurienances relating to the land (all proparty describud in clauses (i) and {ii} above is herein
somelimes collectively callod 1he "Leasod Premises™); and

[i3) Cily hereby assigns 1o Compuany all ol s nighl, Lilly and injerest in and lo ihe lbuses sot lorth an Exhibil “B™ to the Cuntract

ol Saly,

As consideration lor this Agreement, and in addilion 1o the rents payable hercunder, Ihe Company agrees 10 pay 1o tha City tha sum
ot Eight Hundred Thousand (SB00,000.00} Dallass, in cash, said payment 1o be made simullaneous with the relsase ol this Agreement from
escrow pursuant to1hal certain Esctow Agreement dated December 30, 1976, by and belween the Cily, Company and Southwes! Land snd
Tile Company {“Escrow Agrecment”),

In the event this Agreement is not delivesed out of escrow 1o Lhe City and is returned to Company by reason ol the Escrow Agreement,
the Cornpany shall have ao liabilily for any puyment 1o iho City hurounduw and this entire Agroument shall be nui! and void and of no lorce
or elicel as af tho dale 1his Agreamont is uxuculut.

Seclion 1. Detinitions
(a) “Aupor” means tho Addison Aitport ss shown on Exhibet “2" hereof]

{b) “Improvemunis™ means all improvernents that specilically serve the Alrporl, including, bul nol limited lo, streels,
roadways, parking areas, aprons, runways, sewirs and waterlioes, all buildings and struciures and additions, substitulions, accessions,
and replacements therelo on the Leased Promuses.

{€) “Gross Receipls” means all moniss paid lo the Company lar sales matde and lor services rendered or agreed 1o ba rendered
al or feom the Airporl regardless of the tisne or placo ol receipt of the ordur thuralor, and tor sales made and tor services rendered or agreed
10 be rendered outside the Airport If the order theralor is received at the Airport, the charges, rentals, fees and other payments ol whatever
Kind ol natuie paid 1o the Company under any lease, sublease, permil, license, or any olher agraement, ctal or wrillen, relaling 1o the
Airport, all landing, parking and oiher fees and charges paid 1o the Company lrom any user of the Airport, revenues pald to the Company
for the sule or delivery of aviation tuel, petroleum and other products, including any fuel f:uwage fees, any olher revenues of any lype
arising out al or in connection with the Company's services and operations at the Airport, including ils opetalions thereol. Any addilion,
change, modilicalion or alteration in the Company's inzthod ol perlorming its Airporl funclion or responsibility which would adversely
ellecl the Gross Receipts shall lirsl require the approval of tho Cny.

Seclion 2. Representalions by City

The Cily is the duly and taviully crealed, existing and recognized owner ol 1he Luasud Premises, having the power ta enler into the
transactions hereunder, and by proper aclion the City has boon duly aulhorized o execule and deliver this Agreement.

Sectiop 3. Ruprasontations by Company
The Company Is a carporation duly incorporaled under Lhe laws of the State of Texas, is In good standing under the laws of said Stale;
is guly sutharized Lo do business in tho Siate of Toxas, has lho power 1o onter into this Agresimen] withoul violating the lerms ol any thel.'
agreement o which il may be a parly; and by proper corporale aclion had been duly authotizod to execule and deliver this Agieemant,
It generally will occupy and possess the Leased Premises Jor the public purposes ol the Clly as set forth in Section 7 hereod.
Seclion 4. Taim ol Agresmont '

Subject to the lerms, covenanls, condilions and agreements contained in Lhis Agreement, the Company shall have and hold the

Lu;nser: Prumises for a term commencing on the dale of closing of the purchase of the Properly in the Conlract of Sale and ending 20 years
therealter,

The Company agrees Lo yisld und deliver poacoably to the Cily posseusion ol the Leased Premises logsther with all bulldings
struclures, improvements, addilions and other installstions therein or therson, on the date of the explration of this Agisoment prnrnptlg:
and in good operating condition, the intentlan being that when the Leased Premises are returned 1o the Cily thoy shall ba in 'Iirrl-cla:is
condition giving due consideration 1o normal wear and 1ear and shall be lrew and clear of any and all liens
wsncumprances of whalsoover kind, nalure and description.

Soction 5. Rent

. debis, conlracls, leases or

{a) Company shall pay the City, on dernund, ihe tum of $100,000 00, as a specisl assessment | ici

) f ' . ' ssment 107 public imiprovemonts o b
made by tha Clty ot Addison. The Caompany shall not be posessed of othefwise be liabla for any lurther auch asaassmonts[ made oulside rﬁ
1he Leasad Premvses during the term ol thu Agreoment,

{b) The Company agrees (o pay the Cily $6,250.00 per month, or 3% al the Company's m 55 5 )
amount is the greaser. Such installmen) shall be payablg to tho Cily of Addison, Dallas Counly,p'[ m?'us, :S:&lrr:\lzn{gl':[‘;‘:::?lfslgém :::ﬂcor}‘—lv:(:
second month aller tha elfective date ol thls Agreoment lar tho Fisst month hurvof, and on tho 201h day of each calondar month ﬂ;z(uungr
lor tho calendar month praceding. Paymant ol such amounts shall be twduced by any real propotly or pefuonal proporly laxts assussed b
thoy City ol Addison on tha Property ar assessed by the Clty of Addison on tho tmprovemueniy or this Agreemunt, communcing with thz
citective date ol tus Agreamant, such reduction 10 bu creditod sgalnst the nox1 succeoding Instsllmunts of 1en] hutoundar from and atter
tute ol paymant of such taxes by the Company. The Company shall ronder to thy Clly, on the 20th day of each calundur month, a sworn
stalumuenl showing 11s Gross Rucewpls for sach precoding monih, '

Suchion 6. Tuxus and Assossmanls =

Thu Company shall pisy whon due and botoro any Ting, ponalty, intarust or cesl may siidhird Tor nan-pay moent: abl levlus, ooy, walar
wnd Suwor tenty or o1hur toms, fatuy sod Chargos, purmiil foes, innpuChion fues and other chargas, if any, In each case whather gonarid and
spochi, ordinary and oxbiasidininy, which ity Lawiylty imposoed, whulhiur of not tho Lane wuie within the canfomptation of the parties

% 4/’ . '+ /_
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Suctron 7. Uses ol Lossed Proimise. 5 =
(8) The Compiny shaell have conttol uf the vpgahon ol the Leased Premises aod shall opetate them on o uulndl:,c:nrunalury
and umlorm basis consisbent wish the nonma pubhe vse ol ailprmls ol a similar kind, and in accordance with all applicalle laws and
tegulations, The vse ul 1he sreas 1herent shall be lur the follewing purposes only; )
01 Furthe handlny and acconmmodabion of openstors, crews and travelueis acnving at on depanting from the Luased Promises;

{il) For the storage. parking, mainlenance s seivicing of arcralt in covered and open areas;

fin} For the wale, smainlenance, repsiy, servicing, overhaul, conversion and modification of sircrall, and aircrafl engines,
assemnbhes, accessones ond component parls;

{iv) Forhe storisge of Tued and lur the fueling ol oireralt;
{v) “For the charter and Teasing ol areraly;

{vi) For schuely for ihe ttanmg o aerenoutical pilots, mechanics, fepairmen, navigators and dispotchers, and other
acronsutical personael;

{vtl} For the sworpge, parking, nuentenance, servicing and lueling of wulomotive vehicles, aulomolive equipment und other
equipment ewned of 0patatid by the Company in connection with the oparation of 1he Leasod Ptumises or by other persons using the
Leased Premises for othur purposes aulhorized bureundor;

{viii) For the operation of stores, concessions and other consumer service aclivilics, roasonably raquired lor tho accormmodalion
ol operaturs, erews inul Wavelars armiving al or depaitimg bom the Leased Promites Liy sircrall, and othor persons doing business
with or whu sio the guezis ol the Gamnpany o other users ol ihe Leased Promises,;

(ix) For Ihe tabrication, manulaciure, tesing or duvelopment of seronauticst malerials which will be used or installed in aircrail
at the Leused Promisoes; and

{x) For all operational, adininistiative, olfice and other such relaled functi
hereunder;

in connoction with the activities authorized

The provisions of 1his Seciion shall be inserted and endorced by the Company in the ugreemeni(s) of any other luture user ol the
Leased Premases.

(L) In the purfunnance of the Uses of the Airporl granted by the City hereunder, the Company agrees to operate the Airport lor
the use and benedit of the public; Lo Mmake availabie all airport lacilities und services ta the public on tair snd reasonable lerms and wilhaul
unjust discriminalion and 1o provide space on the Airport, 10 the extend avaiiable, and 1o grant rights and privileges for use of 1he landing
facilities ol the Aitport 10 all qualilied peisons, [irms and corposalions desiring 1o conduct asronautical operations al the Airport,

(e} The Company shall perfarm Ihe above-named Uses in a manner which shall be compatible with the lulest FAA-approved
Airport Layous Plan,

{d} Any clausu or provision ol thes Agreement to Lhe Company notwithsianding:

1} The Company agices 10 operale thae Airport in accotdance wilh the obligntions ol the Cily to the Federal Guvernment under
above-descrbed Grant Agrecmoenl. I laribetinee of this general covisnant, but vithuul liniting its general applicability, 1ha Company
specilcally agrees lo operatethe Arpoil for 1he use and benednl of he PUbLNC; 10 Mmahe available ail arrport facilities and services 10 the
public on lair and reasonably ferms und wilhow discnmimanion and fo provide spuce un the Auport, 1o the extent available, and 1o
grant rights und ptivileges for use of the landing arva tucilitios of the Airport to ali qualified persons, fums and corporalions desuing
to conducl aeronaubicel opurabions on the Arpurl. In this connection, the Compiny may lrom time 10 Lume adopl stendard rules yng
regulations conwedming the use and uperalion ol the Airport, provided such fules and regulations shall not constilule a violzlion ol the
Giant Agrecment. -

(i) dUis speciheally understood qand agrecd 1hal nolhing herein conlained shall be construed as granhing or suthorizing the
granting ol an exclusive Hight within ihe inovaning of Suction 208a of Ihe Foderal Aviation Acl.

(ii) The Cily reserves the right 1o lake any action il considers necessary 1o pratect the aerial approaches lo the Airport against
obstruction, logether with 1he rgii to provent the Company lrom erecting, or permiiting to be erected, any building or olher struclures on
the Airport which, in the opinion of 1the City, would limit the uselulness of the Altport or conslitute a hazard to aircrafll,

liv) This Agreement shall be subordiaie 1o Lhe provisions ol any existing or luture agreemenl entered into betwoen the City ang
the Uniled Siates 1o oblain lederal aid lor 1he improvement or aperation and mainlenance of the Airpori,

Section B. Orderly Conducl of Opucalions
The Cumpany shall comfuct Hs operalions in a proper and orderly manner and will nat annoy, disturb or be allensive lo olhors, The

Company shall lake all reasonable mussures 1o canlio! [he conducl, demeanor and appearance of its employecs, agenls, represenlatives,
conlractors, and the conduct and demeanor of its customers, invilees and those doing business with it in the Leased Premises.

The lerms ol this Seclion shall be inseried and enforced by the Company In the agraement(s) ol any other user of the Airpor,
Section 9. Standards of Operalion §

The Company shall nol knowingly commil any nuisances on {hie Leased Premises, or do or permil 1o be done anything which may
result in the crealion or commission ol a nussance on the Leased Premises.,

The termis of this Section shall be inserled and enforced by the Company in the agre
Section 10. Insurance

emeni(s) of any olher user of the Airport,

The Company will maintain al its expense insurance on the Leased Premises of the lollowing churacler:

{a) Insurance agains! loss or damagu 10 Improvements by lire, lightning, other rishs from timo to time included under the
Standard exlendad coverage policies, and sprinkler and vandalism and maliclous nuschief, all in amounts sufficient 1o preveni City or
Campany Irom becoming cu-insurers ol any loss under the applicable palicies but in any event in amounts not less than 80% of the full
insusable value ol the Leased Premises, The lerm “Jull insurable villue™ a5 used herein means actual replscement value o thu time of such
loss. Upuan request, such replacement value shall be delermined by o qualilicd appraiser, a copy ol whuse lindings shall b sulunitied Lo
City, and, therealter, proper adjustment in Lhe lirmils of inswance coverage shall Le alleeled.

(L) Generat public linbility insurance aguinst claims (ot badily injury, e
Leased Premises, such nswance Lo allord proleclion to City of not less than 5500
than 5200,000.00 with respect 1o propurty damage. Pohcics of such insurance sh

alh or properly damage occurring on, in or aboul the
.000.G0 with respect 10 any one accident, and nol less
all be ler the benelit of City and Company,

{c}) Workmen's compensation insurance coveting all peisons employed tiy Compuany in connec
apout the Leased Premises wilh respect 1o which elaims tor death or Liodily injury could bu a
Pramuses, 01 in livu of such worhmen's compensalion insurance, a pragraem ol
iequirements ol the appropriste state agency of the Stale of Texas,

lion with any work dane on or
Lserled against City, Company or lhe Leaseo
sell-insurance complying wilh the rules, regulations and

{d) 1l applicable, boiler and pressure vessol inturance on all stuam boilers, parts thereol and apputlenances allached or
connected thurclo which by reason of their usy or sxistency are capatslo of bursting, orupting, collapsing, iinploding ar expiofing, in lne
minimum amount ol $100,000.00 far damoga to property resulting from such parlls,

(e) Such other insurance un the Improvemonts In such amounts and agiinst such other insurable hazards which a3 the time are
commonly obilained in lhe cause of broperty similar Lo the Improvemients

(1) In addition lo all other insurance tequired hergundur, the Company will maintain a1 its ex pensg hanga: heepur's liability
insuiance providing lor covorage in tha following limns. 1200,000.00 per aircraft and 3400,000.00 put occuruncu on propurly damage tlo
awcrall in the care, cuslody or contiol ol the Company

Suclion 11 Carrlors, Inpureds, olc.

The insurance relerrud 10 10 Section 10 shall bs utlocied undur a vatid and anloiceable policy of policius or conliect or tunlracts
1muwed by (i) an Insuter of Insurers panmitted 19 Jo buslnesy in tho Statu of Yezas approved by 1he City, which approval will not be
unreissonubly vallibeld, Such inswianco shall namu as the insured partios theroundor the Clly and the Comguny, sz Thow tuspeclive
uipst may appuar. Tho Company may protocale any clang sl or contusl any sulllosunt proposed Dy, any mauute al iy vepunse In
such gvent, 1thy Comjrany may Lray Such prosoculion ur canles! any seltlainentia lho namo of tho Cily. Company or boily, and City win
join theremn at the Cumipany's swoitlon request upun thy Cily's sucoipt of an agruumunl by 1he Cempany lo Liamnlty Clly sgeinst wll costs,
labibhiss and expunsus 4N conneclhion with such roscecution or countost,
vuction 12, Duollvury ol Evidunco ol Insuruncoe

Company zhall daliver =2 the Cily al the exucubion ad delivory ol (s Agrasiiont noglginal of gentizate pohicics o sanes
3
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Section 13, Casually

Il any improvements of any garl theieol owned by the City shall be damoged or destioyed by hire, thell or olher casualty, the Com‘pup)f
shall with reasonable protapiness and dibgunce, webamld, replace, and repon any damage or destruchion to tho lmpruyumunl‘h, d!- s
eapenut 1F conformly with the oparements ol Secbion $4, m Soch manner s 1o o jesiore The same _[0 & unit ol equal size, qud.lllyldl-‘ld
condilion 10 1thatl which vxislod prior 10 such damage ur cluslruutu.]n. Insurance proceeds payable with sespect 10 such casualty shall
beiong o the Company 10 the exionl aecessary Lo mahka such repairs.

V15 agreed that damage or destruction, whether partial or lolal, by any cause whatseover, of the lmprovurml.-nls, uxcupl upon
wimnation ol this Agreumenl as s previded fur heten, shall not release the Company liom any obhigahion under this Agreomenl.

Section 14. Maintenance and Repair

The Company agrees and achnowledyges thal i has ruceived the Loasud Premises in good order}anq condilion, and lurther agives to
wsecep! thy promises as is. The Company furlher agroes thal i1 will, al 15 exponse, huor 2o maintain the Leased Pramises, and the
Improvements in guod tupair and eppearance, and an good mechanical condition, except lor ordinary wear and lear, snd will _wlth
reasonable promptiness make all, inlerlor and exteriar, siructural and nen-structural, foresecn and unforeseen, ordinary and e;lmurdmnry
changes, repairs, substitulions and ieplacements {sutistantially equivalent 1o Ihe original work) of any k:pd and nature which may be
required to be mado upon o in connechion with the Leassed Premises and lmprovasnents or any part thersod, in order ta k'l:&p and teaintain
the Leased Premises and Improvements i us good epar, mechanical conddion and appearance as they were originally, excepl lor
ordinary woar and lear.

Sechiun 15, Failure to Commonco and Complele Rupairs

In the vvent tho Company lails 1o cominencu or complete repaits, replacemonis or painting which is tequired hergunder wnmin_ a
puiod of thirly days alter wntien nolice tromn the City, of duls to continue and diigently complota any such repair, the City may at its
option muke such repars, replucemont or do such pamntmg, 1hu cost ol which shall be pald by the Company upen wriltan demand.

Subjecl 1o the nght of existing sub-teases, the Cily, by (15 ollicess, employees, agents, representatives and conlraciars shall have the
nghl at afl reasonable limes to enter upon the Airport los Lhe purpose ol inspecting 1he Leased Premises, lor observing the petlormance by
the Company ol its obhgistions under this Agreemenl, and for the doing of any act or thing which the City may Le obligaled or have the
nght 1o du under tas Agregment,

Nothing in tius Section shall impose or shall be constiued o impose upon the City any obligations 10 construct or mainiain of lo
make repairs, replacements, allerations or addihens, or shall creale any habilily {or any failure 10 do so, The Cily shall nat in any evenl by
liabilty for any injury or damage (o any proporly of 1o any person happening on oz about 1he Lessod Premises nor lor any injury or damage
to the Leased Premises nor lo any properly of the Compiny ot ol any other person lacaled in of 1hereon oiher than those occasioned by the
acts ol the City.

Suecuion 16. Alterations , Constiuction by Company lor Airporl Purposes

Company may erect siuuctues. make mproveinents, install tixtures, or do any vlber construchion work on the Leased Piemises, or
alter, modily or mahe slditions, mprovements, repirs 16, o1 toplacement of any Impravement s or any struclure now existing or herealier
Luill un the Leased Premises.

Any such alierations, additons, improvens nis, installahons, repairs, substitutions of replacements shall be expeditiously
completed, in compliance with all laws, ordinances, orders, rules, fegulations énd requuements applicable 1herelo. All wurk done in
canneclion wilh each such alleration, addition, improvement, inslallation, repair, subslitulion of replacement shall comply with the
requirement of aay insurance policy roquired (0 L maniaingd by Company hoicunder, with any applicable requirements of the
Agreement,

Any improvement 1o or allerabion of the Aopurl under (his Section or under Seclion 17 shall be consislen] with the latest
Faa-approved vursion ol the Airport Layou! Plan.

Secuion 17. Alteration, Cunstruction by Cily

The City may eicct struclues, make improvements, install fixtures, or do any othur construction work on the Airporl, whether
Airport-relaled ar nol; pruvided, however, the cieclion of such struclures, the moking ol such improvements, the installtion of such
hixtuies, or the doing of such construclion work shall nol unseasonably interfere with the operation or devetopment of the Airpart,
including the maximizalion of revenues. Tho City shall give the Company reasonabie advance wiitien notice of any action taken hereunder,

Any such alieraltons, oddilions, improvements, installalion, repairs, substitutiony o réplicements shall be completed in compliance
with all laws, ordinances, orders, sules, regulations and requirements applicatle tharelo. All work done in cunnection wilth each aligration,
additaon, improvemenis, inslailalion, repair, substilution or replacement shall be done al the City's oxpense and shall comply with the
requirement ol the insurance pohcy regquited tu be mainlained by the City or Cormpany, hercundor. As 10 any conslruction, buildings o
other structures construciad by the Cily which are nol rolaled 1o the Airporl and its operaliens, Company shall not be required 1o furnish
INSUIaNCe.

Section 18. Liens )
The Company will not directly or Indirectly creale or permif 1o be crealed of to remain, and wilt promplly discharge, ot its expe

marigage, lien, security interest, encumbrance of charge an, pledge of, or condilional sale or other litle
to:

Ase, uny
retention agreement wilh respect
(a) The Leased Premises or any parl thercof,

(b) Cily's ownership intarest, or

(c) the Aent or other sums payable by Company under this Agreement,

The existance of any mechanic's, laborer's, malerialmen's, supplier's, or vendor's lien, or &ny right in res
violalion ot this provision if payment is not yel due upon the conlract or lor foods
faith by the Company,

pect Ihereol shall not constitue a
of services, or lhe llen(s) are being conlested in qood

This Seclion shall not apply 1o securily interests or other liens wilh res
construcied an, the Leased Premises which aie nol owned by the City.

Seclion 19. Prices and Ratas

pect 1o buildings or improvements an, o which may later be

The Company shall charge lair, reasonable and not unjuslly discriminatory prices lor each unitl or service. In furtherance of this
objective, a list of charges will be maintained and available lor inspeclivn biy che public for all services, materiols, supplies ang privileges
provided by 1he Company and any Airport lenaat. Hawever, the Company, and any Airport lenanl, may bo altowed to make reasonablu and
nundisttiiminatary discounts, rebalos, of other wimilar tvpes of prico reductions 1o volume puichasers,

The Compuny shall, [rom fime to time, as the need wises, moke and publish changes in the prices
hifteen (15) days prior 1o any such changes, the Company shall provide 1o the City a list of
Cuty 10 such changes in prices withen fifteen (13} days, tho price thanges shalt bocame
prices within ihe fiftesn-day period; provided, howaever, 1ho onty basis lor any such ab)j
prcing change would conslitute @ violalion of a present o luture Geant Agre

being charged; provided, however,
such charges. Il no objection is received by the
efloclive. Tha City may abjuct 1o any changus in
vction by the City will be on the ground that sach
wimonl with 1ho Federal Aviation Adinistralion,

ILis turiher undersivod and agreed that in the svent others on ihe Alrport undeniake ta solt or dispense luols or lubincants lor aircrall
orolher machinery being used on tho Airporl, the Company shall impose tuptonable standards consisien! with any graal agresimanis wilh
tespect to any lualing operahions in ordor 1D ¥ssury adequale salely and elficlent opuraticns an or aboul the Aurparl, Further, any persons
selhing or dispensing tuel or lubricants lor aircrall o other machinery shall pay 1a the Company a 1easonable and Ron-auscriminatory fuel
Nuveage fee.

Section 20, Subleasus

[a) Tho Company shall e tho right and is axpressly horeby authorized to subluasos
1 Lhall Beutn appropriato lor Iho growih aad dovelopmuoent ol 1he Asrport and the maximizalion
shall be fur the purpose of carrying oul one or more ol 1ha activities sol lorth in Suc
fevenues from any sublease shall belong o the Cumpany, subjoct only 10 tha rights
provided in Sectwon 5 {L).

such portions of 1hu Luased Promisun as
of revunues: provisod any such sublcase
tlan 7. Duiing the existence of this Agroumient, al!
ol Ihe City to a purcentape ol Gross Rucoipls as

n whule of 10 part, by any ol
approval of thu Cliy, which approval shall not be

{b) The Company shall not snter inlo any subléane with any tunant which is owned or controliey,
the othicers, duceetors or stochholdars of the Cumpany withoul tha prior wiltiun
unicasonably wilhheld.

(€} The Company shall 0ot enter inlo any sublease unless the term ol =weeh subleasy, incluling any reneval or oplion
FIEVILIUNG, capuey and teosinatus oo o bulog, 1eouy yeies illor the elluctive gate of Has Aptaomund,

i ¥ : j‘) without tha print witlen consunt ol
[ )
R e :
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Seenon 21, Applicable Governmantal b it oeents

The Company agrees,

{a) al ils expense, 10 procure ftom guvermmental authority, having jurisdiction, ail liceases, cuerhihuates, permils of other
arthurszihion which may b necoisary for the conduct ol 115 oparahions o {or any additionil consiruction required pursuani 10 Lhe tuims o!
thas Apieement, =

(b} that it shall, a1 its expense, comply wilth and ciuse the Leased Pramises and Company's operattons 1o comply with all
governmental statules, laws, rules, ordors, reyulaiions and ordinances allecting the Leased Premises or any part thereo! or the use or
opccupancy ©r any pait thewol,

Suclion 22. Indomnilication

Compuny covensils and agieas thal it with delend, inslemmly and save haninless the City, 115 counclil, oflicers, agents and smployees
liom and against any and all aclions, suits, claims, demands, liabilitles, losses, damages, cosls, expenses or judgemants of any natluig
whalspever, ansing from;

{a) any injury to, any nuisance, or the dealh ol any purson or any damege 1o propurly on the Leased Premises, or any damage
Lo property on the Leased Premises, or in any mannar growing oul of or connecied with the use, non-use, condilion or occupancy of the
Leased Piemises or any part therool or resulling trom the condition thereol,

(b} the ownership, use or nan-use or condilion ol the Improvements. or

{e) wiolation by Cospany of any agrecment of condiiion o1 this Agicement, and ol any contract or agrociiunt 1o which

Cumpany 1s a parly, or any restnchinn, stislule, law, utdinance or regulation or otherwese, in each case allecting the Leased Pramises of
Ihe ownershup, cccupancy Oor ust thervof,

In case any action or proceuding be Lrovght aganst the Ciy by reason of any such clain, the Company covenanls upon nu_licu {ram tha
Guy to resist of defend such action, and the Cily will cooperale and assist In the delense of such aclion or proceading, i reasonably
requesied 50 10 do by the Gompiny; provided, howevar, thal the Company shall not be fisble for damages not coverad by inSufance
required 10 LB catried pursuant 10 this Agreemant and causad soiely by Lthe negligence or doliberate acl of the City, or any_ol i1s council,
ollicers, agents, servants or employees. This provision shall notl operate to indemnify olhers whon habilily for damages srises due to the
fault ol such othiers. unless lhey are insured or indemnified purties under the insurance pohicies or contracls required by Lthis Agreement.
Sechion 23. Fodoral Airport Aid

The City has made upgplication to the Federal Aviation Administrabion lor a grant{s) ol tederal funds 1o partially delray the cost of
acquiring Lhe Leases Premises. The Company. in iis management, eporation, maintedance and use ol the Airport, shall bo subject 1o and
heteby assumes the terms, condilions and provistions of any and all prant agreements @nd project applications imposed an the City by the
Foderal Avaiation Adnpmistralion, and any other lederal obligations or restrictions with respect thereto. The Company shall in s
agreernents wih other users of the Airporl inserlin caid agreemoents the appropriate provisions and requirernents as required by any and
21t of thee provisions of the granl agreement and the project spplications, the asturances sel torth therein and any olher ledeiil obligalions
or estrichions with respect fhareto.

To lhe extent thal the Cuy cansiders i prudent, considenng the requirement s atlached (o the acceplance of such fungs, the Gity shall
continue Lo apply lor and thaho maximum use ol all avilable lederal and state Tunds for the development ol 1he Aitporl; provided nothing
in this Sechion obligales or requires the City 10 apply for such funds, other then lunds necessafy Lo acquire Addilionat Puichases.
Sectien 24. Notice to Indemaified Parties

Nolwithslanding the indemnilication sel lorth in Section 22, the Company shall forward 1o the City a copy ol every netice, summons,
comglaint, or other process teceived in any legal proceedings encompassed by such indemaification or in any way atlecting the rights ol
the CHy, wr any other indemnilied parly.

Scchion 25. Liabilily ol Otliciale

No oflicers, agent ur employoo ol thu Gity or The Company shall bo personally liable tor any ol their acls carrying out the prowsions ol
1the Agreement, in exercising any power or authority granled 1o them pursvani to the Agreasment, it being understood thatl in such mallers
they act as agents and representatives ol the Cily and the Company.

Seclion 26. Non-Discriminalion

Company will, in its operalions on the Airporl, be buund by the Civil Righls obligations imposed on the Cily. Company will not deny
any benelits 10 or otherwise discriminale against any person or group on the basis ol race, color, sex, or nalional origin. Company will
comply with apphicable portions of, and will efiect Cily's comgliance wilh the Atlachmeni 2 {inciuding OST Regulalions, Part 21) attached
Berelo and encorpotated heroin by seierunce ler all purpuses.

Suction 27. OMBE: Advortisements, Bids, Concussions:

In addition 1o cumplying with the above and normal procedures required of the Cily by stale/{edural law end agreements, Lhe
Company will send a copy ol all invitations for bids, advertised or negatiated, lor concessions or other businesses at the Airporl 10 the
appropnale Oflice ol Minority Business Enlerprise (OMBE) representalive as idenlified by the FAA Regional Civil Rights Ollice. The
Company will disclose snd make mlformation about the contracls, contracting procedures and requirements avaitfable 1o the diesignaled
OMBE represeniative and nunonty Hrms on the same basis thal such information s disclosed and made avaidable to other organizations or

tums Responses by iminority litms 1o invitations [or bids shall be treated in the same manner as all olher responses ta the invitalions lor
tnds.

Seclion 28. Assignment

Excepl as explicitly set forih hereln or contamplated by Lhis Agreement, the Company shall nol assign, sublet, sell, convey or ransfer
its rights under this Agreement or any part thereol without the prior written consent of the City, provided, however, thal this Agreemcnt
may be assigned in Its enlirety withaul such consen! for a petiod of one year from the elleclive dale of this Agreement. The Clty hereby
agrees thal it wili not unreasonably withhold ils consent 1o such an assignment or sublease, sale, transfer, and shall not make any charge
lor any such assignment, sublcase, salo or lransler made wilth its coasent,

Section 29. Evenis of Detaull and Remodios

The lollowing shall be “vvents of delaull” bs 1o the Company under this Agreement and Lhe term “event ol delaolt™ as 1o the Company

shall mean, whenever il is used this Agreament, any one ar mare of the lollowing events:
{a) Failure by the Company to pay when due or cause Lo bu piaid when due the Rent required 1o Le paid under Seclion 5 hereol.

(b} Faitute by Ihe Company 10 observe and perlaim any covenanl, cundilion of agreernent on s part to be observed ar
nerfarmed 101 a period ol Thirty days allur_w:illf_'n nobice, specilying such Tailate and requesting that 1t be remedied, given 10 the Company
by the Cily, uniess the Cily shall agree in wriling 10 un extension of such lime prior to its expiration.

(c) The Leased Premises shall be abandoned, deserted of vaciled by the Gompany or any lien shafl be filed against the Leased
Premises ar any part thereof in violation ol tivs Agteement and shall remain unreleased tor o perned ol Sialy days from tho date ol such
g unless within sid period tho Company is contesting in guod faith the validity ol such lien,

{d} The dissolution or liquidation of the Comypany or the {iling by the Company or a voluntary petibion in hankiupley, of failure
by i Company withun sixty days Lo lill any execulion, garnishrment or altschmen! ol such consequence as will unpair its abilily 1o carry
onats operations al the Leased Prumises, or the adjudication of the Company s a bankrupl, or gunoral assignmanl by The Company lor
1he benel ol 45 crednors, or the approval by a cour ol comgutent jurisdiciion of a petition spplicable to the Company in any proceeding
lor is 1eorganization inslituled under the provisions of the general bankrupicy acl, as ameondaed, or vnaer any simiiar acl which may
hereatier be enacled. The lerm “dhissolution of liguidation of the Company™, as used in Ihis subseclion, shall fal be construed 10 include
cessahion ol the corporite existence of the Company (olowing a transler of all of substantally all of ils ssels us an anlirely, undor the
condelsons permitling actions conlainod In Secbon 29 heroof, which such dissolution or llquidatlon i1 Is acknowludged will occur.
Secton 0. Rumedios on Detsult

Whenever sny event of datault as 1o thu Company releired Lo in Suction 30 hareot shall have happened and ba subsisting, the City
May taha itny ono or moty ol the tollowing rumodial slops as againsl the Cumpany:

i) The Cily may re-entar and fahe possussion ol the Luased Premises withoul leimanating thas Agrewment and Sulidease (or
opmate 4s o subleasca) the | tased Premlsaes for 1the nccount of the Cumpany, holding the Company Hable 1or the dilfuronce bolween the
reats and othul armounts payable by the Company hersundor and tha funts and other mmounis payabie by such sublotues in such
sublvasuyg o, f operaled by the City, the difference Lolwoean [he dol ssvenues tocwved hom such opurations and the ronls and othor
Smopms hayably by thu Compihy helsunder,

() The City 5

y lesnsnate this Agrevinent.
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Sechon J1. Ho Remedy Exclusive

No remedy hersin conferred upon or eseived (o the Cily is intundud to be exclusive of any u!hur uvutlablel remedy or remedies, bul
tach and every such remedy shalt be cumulative and shalt be‘ In addhlion to evety other remedy given under this Aqruumum or hetealler
existing under tew or in equily. No delay or oinisson 10 exercise any right or power accruing upon any defaull sn_ﬂll impair any such nght
o power ur shall be conslrued 10 be a waiver thereol, but any such nght or power may be evé2hed trom Lime 10 time and as alten as may
be decmed expedient. In order (o entitle the City Lo exercise any remedy reserved Lo il in this Seclion, it shall not be necessary 1o pive any
nulice, unless such nolhice is herein expressly required by law,

Section 37 No Addilional Waiver implied

In {he vend any covenan! conlained in this Agicement should be breached by either parly and lherealter waived by the olher parly,
such waver shall be fimiled 10 the particulsr breach se wawved and shall not be deemed to waive any olher breach hereunder,

Section 33. Terminalion by Company
The Company may lerminaie this Agreainuni upon the occutfunce ol any ons or more ol the [ollowing reasons:

{a) In the event the Airport shall be closed or i1s operalions curlained by more than tifty percent ol 1is achivved opurating level
in terms of datly averago depisdting and anldving thghts, the Company in i1s reasonable diseretion May cease of cuflail ils operations in the
Leased Premises during the period that the Airport operations have ceased or have been so curltailed, and if such condition shall cuntinue
unabated lor more than two years, 1Tho Company shalt hava the righl and oplion 1o lerminale The Agreemant vpon thirly days prior wrillon
notice 10 the City.

{b) Tha Cily shall fail lo perlorm any ol s obhigatinone under this Agresnent wilthin sixty days after receip1 of notice of delault
hereundet trom 1the Company (oxcopt whore tulfittmenl ol its obligations requirs achivily over a period ol time and the City shall commence
10 perlorm whitever may be required tar [ullillinent within sixty days alter the receipl ol nolice and continus such perlazmance without
nierruption, except lor causes beyond ils control).

Upon the occurzence ol any ol the [oregoing evenls, ar at any time herealter dureng the continualion ol any such condilion, the
Company may, by sixty days writlen nolice lerminate 1his Agreement, such tesmination 1o be elfective upon the date set forlh in such
nonce and Lo have the samo eflect as il 1the lanns hereol had expired on Ihal date. subject, as aloresaid, (o the provisions of this Section.

No wawer by 1he Company of any deflault on the part of the Cily, in the perlormance ol any ol the terms, covenants or conditions
hercol 10 be perlormed, kem ot cbhetved by the City shall be ar shall be construed 10 be a waiver by the Company ol any other or
subseguent defaull in the perlormance of any ol said 1enms, covenanls and cundilions.

Seclion 34. Access and Egross

Except as sel forth in this Agreement, Ihe Gity berepy grants lo the Company full and unrestricted access lo and egress lrom the
Leased Premises and between 1he Leased Premises and 1he pubbic roadways lor the Company, 1Ls gmpluyees, guesls, patrons, invilees,
conhactors, supphiers ol malenals, Jurnishers ol services, 1S or their equipment, vetucles, machinery and ather propertly, withoul charge
1o Company or 10 5aid employees, guests, patrons, invilees, confruclors, suppliers of malerials and Jurnishers ol services, o their said
cqutpment, vehicies, machinery or olher pioperly.

Section 35, Company's Right to Aemove Proporly

The Company shall have the right al any time duriag the lerm of this Agresment ar any renewal or exlension thereof, or al the
expiralion or garhier termination thereol, 10 remove any nonessential personal properly which il may have on the Lussed Premises,
ncluting, wilthoul limitation, furniture, equipment and machinery; provided the City will purchase lrom the Company, al ifs then lair
market value, any personal property which the City deems essenlial.

Sechion 36. Terminalion, Settloment

In the event the Cily exercises Hs righl 1o lerminale the Agreement or any part thereol, the Company and the Cily shall endeavor in
good laith 1o negotiale a sale by the Company lo the Cily or ils designee of the Company's personal properly located on the Leased
Premises. Upon termination of the Agreement, the Cily may. and the Company shall, remove any improvemnents on the Leased Picmises
belonging to the Company al the Company’s expense if required by thie Gily.

Scction 37, Seftlement

In the event Lhal any sums due of 10 become due the Company upaon lermination ol this Agreement are paid of payable 1o the City, the
City shall not have any obligution 10 make such paymenl or settlement to the Company,

{) until receipl of payment due to Cily fram Company in accordance with pertinent provisions of this Agreement under which
ternunation is pennilied and,

{it) wvntil Company has paid all olher sums due under this Agreement,
Section 38, Quiel Enjoyment

The Cily covenants that through the term hereof, the Company shall have, hold and enjoy peacelul und uninterrupted pessession of
atl of the Leased Premises, subject Lo 1he performance of 1he covenants as harein provided.

Section 33, No Third Parly Benaficiary

No provisien contained in or incorporated by the Agieement shall create or give 1o any third parly or parlies any claim or right ol
aclion against the Company or the City, beyand such claims or rights ol action which legally exist in the absence of any provision of said
Agreement.

Seclion 40. Severabiiily

Each and every covenant and agreemuen! contained in this Agreement is and shall be consirued to be a separale and indegendent
covenant and agreement.

Seclion 41. Binding Elfect

All of the covenanis, condilions, and obligations cosiained in this Agrocment shall be binding upon and inure lo the benelit of the
respeciive successors and assigns ol the Cily and the Company, subject Lo ibe limitalions contained hergin 1esiricting such assignmant
by the Comipany, 10 1he same extent as if each such suceessor and as55ign were In ach cose namned as a party to this Agreemant. This
Agreement may nal be altered, modilied, or dlicharged except by a writing signed by the Cily and the Company. ’ )

Seclion 42. Goveining Law

This Agreement shall be governed by and inferpieled under and in sccordance withs the laws ol the Siate ol Texas
Sechion 43. Venug

The venue of any aclion drawn undar this Agreemant shall fie in Dallus Counly, in the Slate of Texas.
Section 44, Force Mujoure

Neither the Cily or tho Company shail be deemed in violation ol 1his Agreemant 8L is prevented lrom purlorming any of 1he
obligations herounder by reason ol stiikes, boycolls, 1abor dispules, embargoes, acly of God, acls of 1he publlc enemy, scis of superior
guvernmental apthority, woathor condittons, foods, rloty, rebellion, sabaolage, or any athar circumsiunces for which it ls. nol iesponsible
or which is not in its conlrol, and the time for perfunmance shall be aulumalicatly exiendod by the penod the parly Is prevontod from
perlouming its obhigalions hereunder,

Section 45, lssuance ol Revenue Bonds lor Fulure Improvemonts

City and Company schknowledge 1hat as the Airport develnps such circumstances mity reguity thal agdimonal improvemunts (“Fulura
Improvements”) will be nueded in order 10 provide conveniunl and nucessary seivicus al the Awpart Subjoct to the appioval ol plans and
spucihicalions by the City as submitied by tho Company, thy City May Maho such acywsions, additions, ex1unNSIUNG, IMOTOVREnly ond
Mmudiltuhons 10 the Airport as shall be recommuonded by the Company, In ordor 1o oblaln lunds for such purpouses, the Cily, in its
aisCration, may provide lor the issuance ol Airport revenue bonds, ' '

Section 4G, Airport Boundaries
-
iing, owning or

Tne City will not grant any access, prvituge, bcense, of purmission ol any king 1o any pursan, tirm or cotporation us
shown on Exhibar 2" horovol, 1o use of Bave actess 10 the Alport.

occupymng any land outside the designated boundaries of the Aitpon as
Suchion 47, Covununl by Coempany

s undurstood and apreod by tha prariees |I(!l'l!r.l. thal the Cuteany will not inahg any hnpigvements, ehanges, alteations
Momlitadicns, OF remov, il thu Awrport, widch wHf utfoctivoly destioy the ahitity ol 1tho Airpert 10 1endur tnstcliss Letvicu 1o ils
Cuntomers and for the maain .;mn;x ol Vepsert o




The Longratiy Shall oaanlatn g [Wvh L W aceepied geConmbing practicg e avalable 10 8n aulborzed represenlalve ol
tho Cuty tor consideration tecords, o ks & | 1s anhual audsl prepated by an indepene. sl L _—1hed Public Accountant. Tho Company shall

pennit such avthorred iepresentabive ol the Cily lo tinspect such buoks and records duning otdinary bustness hours 01 the Company and it
tuties feaspnably covenient 10 the Company,

Sechun 49, Nolicus

Nolices proveded for i this Agreemont shall be sutheient il sent by registered mail, posiage prepald, addressed if 1o the Cily - The
City of Addwson, P, 0. Box 144, Addison, Texas, 75001, Attonlion: City Administralor, or 1o such other agdress and porson it may dwect in
wnbing. and il to Company — Addison Airport, Inc., P. O. Box 34067, Dallas, Texas 75234, or 1o such other address and person as 1L may
darect in winling. Nolices shall be deemed completed when mailed unless olhorwise herein required.

IN WITNESS WHEREOF, the padties herete have cieused this Agreement 1o be signud and sealed as ol Lhe date first above writien,

CITY OF TSON, TEXAS
ATTEST: i
1(2§77e{,,57/»<12¢a¢¢a/ BY: A 2rees /4%iZ;§€iﬁﬂ2/
FECIETARY / / J
APPROVED AS TO FORM:
B
'
CITY ATTORNEY
ADDISON AIRPOMT, INC.
ATTEST :
>1mu;,;,uz"(pu' BY:
SECRETARY P




HILLLDNOTES

y C H kil i . " e Ge 5 Survay, Absiract
ruct of land out of the E. Cook Sutvey, Abstract 326, the Williinn Lomax Survey, Abstract 792, the George Syms i .
?!E;:J?:i;‘vjﬂ:mrn Rowe Survey, Abstract 1257, and pant ol Lot 1, and L oy 2 of Bloch "A” ot Carroll Estales Addition, Dallus County, Tuxus,
andg baing more [ully described as 1olows:

= z & el 2t ight-ol-way i ings 50 loo! shieet, and
BEGINNING at o lonce post found for thue apparant inlerse2tion of the North right of-way line ol Kellor Springs Honq, as \
the East hine of Dooloy Roed, a 60 lool stieet, said beginning poinl besng S BY™ 58' 54" E 30.00 leal, thence N 0" 05° 50 E 25.00 lpat from
the apparent northwes| corner of the E. Cook Survey, Abstract 320;
THENCE N. BY*® 58 54." W. a dislance of 105.72 leel wilh lhe Norih tine of said Keller Springs Road to an angle point in the right-of-way;

THENGE N. 56" 19' 03" W. o dislance of 80.20 feol with said angle in the right-ol-way 1o a point in tha East ripht-ol-way line ol Dooley
Hoad;

THENGCE N. 0° 03 47" W, a dislance of 1457.70 fcel with the East line ol said Dooley Road 1o a point;

THENCE N. 20° 3B' 30" W. a distance ol 170.87 feel 1o the apporent Weslt right-ol-way linc of said Dooley Road;
THENCE S. 0° 03' 47" E. & distance of 313.49 {eet wilh the apparent Weslt tine of soid Dooley Road 1o a poinl;
THENCE N, 89° 23' 56" W. 0 dislance of 208,00 leet 1o an iron pin;

THENCE N. 0° 14° 32" W. a distance of 161.00 lee1 Lo an iron pin;

THENCE N. 83* 56' 00" W, a distance of 203.65 leel 10 a poinl;

THENCE N. 20 38' 30" W. a distance ol 2156.07 feol 1o a poinl in the spparent East nght-ol-way line ol New Dooley Road, a 100 oot
streel;

THENCE N. 0° 09" 30" E. a dislance ol 1189.87 leel with the East ling of said New Dooley Road;
THENCE N. B9* 53’ 26" E. a distance ol 1165.44 feet o a poinl in the apparent West line ol Dooley Road;

THENCE 5. 0" 03" 47" E. with the apparent Wes! line ol Dooley Road, at 335.02 lect passing a concrele monument for & 1otal distance ol
155030 feel 10 an iran pin;

THENCE §. 20" 46' 10" E. a thstanco of 539.44 leet wilh 1hu Wesl ling ol sid Doaley Hoad 1o an irpn prn [or Lhe buginning point of a curve
to tha lell;

THENCE in a southeastenly direclion wilh the curved West ne of said Dooley Hoad having a centrat angle ol 69 19' 04, a radiug of 337.18
feel o distance of 407.83 leel 10 & point in the South nghl-ol-way line ol Keller Springs Road;

THENGE N, 83" 54' 46" E. a dislance of 2135.61 Jeel with the South bne of said Keller Springs Road 10 a point in the Wust right-of-way line
ol Adgison Road,

THENCE 5. 0° 14" 20" £, a'dislance of 307.44 lost wilh the Wesl line ol said Addison Road to an iton pin;
THENCE S. 848" 45" 40" W. a distance of 200.00 {ect to a poinl;

THENCE S. 0* 14’ 20" E. a distance of 210.72 {eet to a point;

THENCE S, 43" 16" W. a distance ol 1585.29 ll;E[ 1a an iran pin;

THENGCE §. 46" 44' E. a distance of 202,51 leel 10 a poinl;

THENCE S, 20" 43" E, a distance ol 350.85 feel lo a point;

THENCE N. 89* 17" E. a dislance ol 30.00 Ie¢el 1o a poinl;

THENCE N. 71* 12" 51" E. a distance ol 185.72 leel (o a4 point;

THENCE N, 44" 44° 0B" E. a distance ol 7.05 feel 10 an iton pin found lor the Southwesl corner of a tract of land conveyed 1o O.J.
Broughton and E.E. Ericson by deed recorded in Valume 4350, Page 491, Decd RAecords of Dallas County;

THENCE N. B9® 54" 40" E. a distance of 819.46 leel wilh the Soulh line of the Broughion trac! Lo an iren pin in 1ha Wes! line of said
Adadison Road;

THENCE 5. 0" 14' 20" E. a distanca of 490.82 leet with the Wesl line of said Addison Road 1o a point in the apparent common

i survey ling
between the William Lomax Survey, Absiract 782, and the E. Cook Survey, Absiract 326;

THENCE S. 89" 37° 20" E. a dislance ol 58.08 leal wilh said common survey line to a point in the Wes! fine of said Addison Road and the
beginning of a curve 1o the left;

THENCE Southarly with said curve, and the West line of Addison Road, having a central angle ol 1* 53° 11", a tadius ol 746 30 leet, fora
distance ol 24,57 leet; . ’

THENCE S. 26 12' 50™ E. 34.05 feet with the Wesl jine ol Addison Road lo the beginning of a curve 1o the right;

THENCE in a southeasierly direction with the curved Wesl line of seid Addison Road having a central angle ol 25* 50°, a radius of G86.30
feel lor a distance of 309,44 lest; * :

THENCE 5. 0° 22" 50" E. a distance ol 2081.91 feet wilh the West tinc ol said Addison Road lo an angle poinl in the right-of-way;

THENCE N. 89° 37" 10" E. a dislance ol 10.00 fee: with s2id angle in thy rght-of-way to a point in 1he West line of said Addison Road;
THENCE 5. 0* 22° 50" E. a dislance of 812.30 leet with the West hne of Addison Road 1o a point;

THENCE 5. 63 37' W, a dislunce ol 185.70 leel to a point;

THENCE 5. 0* 22' 50" E. a distance of 261.11 leet 1o & point;

THENCE S. GB* 06" 26" W. a distunce of 17.27 feel Lo a point;

THENCE 5. 0* 22' 50" E. a distunce ol 211.04 leo! to an iton pin in the North righl-ol-way lino of the S1. Louis and Soulhwestiern Rallruad,

THENCE 5. 68° 06" 26" W. a distance ol 759.90 foul whin the North ling of nais St. Luusis and Soulhwestern Railroad 1o an o pin and the
most gasterly corner ol Addison Alrport Industrial District;

THENCE N. 677 01 55" W, a distancue of 273.80 Juol 1o an iron pin in the cuslutly hino of said Addison Anport Industoa Disingt;

THENCE N. 207 39" 35" W. a distance ol 572.2B luol with 1he caslerly line of sild Addison Alrporl Industaal District (o an iron pln;

SR
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THENCE N. B9* 56" 35" W. a dislance ol 658.63 Teul to a puint;

THENCE N. 0* 03" 25" E. a distunce ol 160.00 feet 1o 4 point;

THENCE N. 9" 56" 35" W. a distance o! 160.00 féel 10 a point in the Easl aght-ol-way hine ol Dooley Road;

THENCE N. 0° 03 25" E. a distance ol 10.00 [eet with the East bne of Dopley Road 1o a point;

ITHENCE 8. BY* 5G' 35" E. a distance of 797,46 feel 1o a point;

THENCE N. 75* ali’' 25" E. a distance ol 408.36 {eot to an iron pin in the casterly line of said Addison Airportl industrial Distnct;

THENCE N. 207 39° 35" W. a distunce of 2386.20 feel with the easterly hoe of said Addison Airport Industrial Districl to an fron pin for the
norlheas! cornes of Addison Airport Industrial District;

THENCE N. 20" 43" 53" W. a distance of 320.72 {oct 10 an iren ping

THENCE N. 88° 48' 30" E. o distance of 9.98 leel to un iron pin;

THLUNCE N. 20" 17" 10" W. o distance ol 389.50 leet 1o an ivon pin;

THENCE N. 89* 54' 10" W. a distance ol 117.04 teel Lo an iron pin in the apparent East righl-ol-way line ol said Booley Road;

THENCE N, 0* 05 50" E. a thstance ol 502.30 feel with the apparent East line of said Dootey Road to the place ol Leginning and conlaining
365 340 acres ol tang, more or less, save and excep! the following 1 acre lracl;

Beqinning at a lence post found for the apparent inlerseclion of the North sight-of-way line of Keller Springs Hoad, a 50 fool s1seel, and the
Eont line of Duoley Awad, &GO lool streal, sid poml homg 5. B9® 58 54 £, 40.00 leer, thunce N, 0° 057 50" E. 25.0 leet from the apparond
noithwesl corner of the E. Cooh Survey, Abslract 326, Thonce N, 89" 58° 54" W. 105.72 feet wilh 1he apparent North tine ol Keiter Sprngs
Aoag. Thence N. 56* 18' 03" W. 90.20 feet 1o a paint in the Easl hne of Dooley Road; Thence N. 0% 03' 47" W. 1457.70 fest with the apparont
Euast boe of Dooley Roud; Thence N. 20° 38" 30" W. 1706.47 feet to & point in the apparent Wesl line of Dooley Aoad and the BEGINNING

POINT of this descriplion;

THENCE 5 0° 03" 47" E. 209.0 leet wrth the West hine ol Dooley Road;

THENCE N. 89° 23" 56" W. 208.0 leel 10 an iron pin;

THENCE N. 0° 14" 32" W. 209.0 leel 1o an iron pin;

THENCE §. 89 23° 6™ E. 208.0 feet 10 the place o! beginning and conlaining 1.0 acres al land, more of less.

The plal hereon is a true and accuraie representalion el the properly as delermined by acluat survey, the bnes and dimensions of said
proputly being as indicaled by the plal; all improvements being wilhin the boundaries of the property.

Essements of record thal could be located ure shown, This plist 5 subjectjio agy easerdents of record not shown,

5 J/AM 1377

Daie

I/
% TN . e
W. 1. Yhischmeyer \
Ruegisibied Prolessional Engineer
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Lease dated 3-2-01 by and between the City of Rddisoun, Texas
and Addison Airpert of Texas, Inc. as Landlord and
Texas Federal Savings and Leoan Association as
Tenant

Thé'printed part of this Ground Lease (the "Lease") is hereby

supplemcnted and modified as follows: Wherever there is any conflict
between this Rider and the printed part of the Lease, the provisions
of this Rider are paramount and the Leasc shall be construed accord-
ingly.

the

end

an

end

end

wherever it appears therein to read "Landlord cor Tenant" and is

further amended to add the following language at the end of said
Paragraph 39:

I

(A
7 g L- L d o
'X%qﬁ/ 4, Tenanlt pursuant Lo this Lease.™ & Landlord <o

1. Paragyraph B of the Lease is hereby amended by adding thereto
following sentence:

Tenant shall have the right, after written notice to Landlord, to
contest hy appropriate legal proceedings, diligently conducted

in good faith, the validity or application of any such governmental
laws, ordinances and regulations and gove:nmental orders and
directives, and to delay compliance therewith pending the prose-
cution of such proceedings, provided no civil or criminal penalty
would be incurred by Landlord and no lien or charge would be im-
posed upon or satisfied out of the demised premises by reason of
such delay.

2. Paragraph 11B of the Lecase is hcreby amended by adding at the
thereof the following sentence:

Landlord shall not exercise such right prior to giving Tenant
written notice of such default and the opportunity to cure such
default within a reasonable time which shall be not less than

ten days nor more than 30 days after receipt by Tenant of such
notice of default.

3. Paragraph 14p(i) (b) is hereby amended to delete the words
opinion of counsel" and substituting the words "reasonable evidence."”

4. Paragraph 15C of the Lease is hereby amended by adding to the
thereof the following s2ntence:

The termination of this Lease shall not affect the rights of Land-
lord or Tenant to said awards.

5. Paragraph 20 of the Lease is hereby amended by adding to the
thereof the following sentence:

The right of Landlord to enter upon the demised premises to show
them to a prospective tenant shall be limited to the last one

hundred eighty (180) days prior to the expriation of the term
of this lease. .

6. Paragraph 39 of the Lease is hereby amended to change "Landlord'

"provided that this paragraph 39 shall not apply to any mone-
tary obligation owed by Tenant to Landlord or
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EXHIBIT 'C
TRACT NO. 1

BEING a tract of land situated in the William Lomax Survey, Ahbstract 792, =
Dallas County, Texas and located on Addison Municipal Airport, Addison,
Texas, and being more fully described as follows:

BEGINNING at a point for the intersection of the West right-of-way line of
Addison Road, a 60 foot street, and the South right-of-way line of West-
yrove Road, a 60 foot street;

PHENCE South 00 deg. 14 min. 20 sec. East, 307.44 feet with the west line
5f said Addison Road to an iron pin for the Northeast corner of the
Texas Federal Subdivision #2, as recorded in Volume 79147, Page 1915, Map
Records of Dallas County;

THENCE South 89 deg. 45 min. 40 sec. West, 200.00 feet to the BEGINNING
POINT of this description;

THENCE South 89 deg. 45 min. 40 sec. West, 75.0 feet;
THENCE South 00 deg. 14 min. 20 sec. East, 180.7% feet;
THENCE South 68 deg. 29 min. 10 sec. East, 80.75 feet;

THENCE North 00 deg. 14 min. 20 sec. West, 210.72 feet to the PLACE OF BEGINNTI
containing 0.337 acres of land, more or less.

TRACT NO. 2

BEING a tract of land situated in the William Lomax Survey, Abstract 792,
Dallas County, Texas, and located on Addison Municipal Airport, Addison
Texas, and being more fully described as follows:

BEGIWNING at a point for the intersection of the West right-of-way line of
hddison Reoad, a 60 foot street, and the South right-of-way line of
Wwestgrove Street;

fIIENCE South 00 deg. 14 min. 20 sec. East, 307.44 feet with the West line of
said Addison Road teo an iron pin for the Northeast corner of the Texas
Federal Subdivision #2 as recorded in Volume 79147, Page 1915, Map Records

of Dallas County;

IHENCE South B9 deg. 45 min. 40 sec. West, at 200.00 feet passing the North-
west corner of said Texas Federal Subdivision #2 for a total distance of
350.0 feet to the BEGINNING POINT of this description;

THENCE South 00 deg. 14 min. 20 sec. East, 150.B7 feet;

THENCE South 68 deg. 29 min. 10 sec. East, B0.75 feet;

THENCE North 00 deg. 14 min. 20 sec. West, 180.79 feet;

THENCE South 89 deg. 45 min. 40 sec. West, 75.0 feet to the PLACE OF BEGINNING
containing 0.286 acres of land, more or less.

Wi/
Al 2})/ _—
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AMENDMENT TO GROUND LEASE

STATE OF TEXAS I
KNOW ALL MEN BY THESE PRESENTS:
COUNTY OF DALLAS i .

THIS AMENDMENT TO GROUND LEASE is made and entered into this
the 31st dary of May, 1984, by and among THE TOWN OF ADDISON,
TEXAS, a municipal corporation, hereinafter sometimes referred to as
the "City", ADDISON AIRPORT OF TEXAS, INC., a Texas corporation,
hereinafter sometimes ref2ired to as "AATI" and RALEIGH BLAKELY
& ASSOCIATES, INC., hereinafter referred to as "Tenant";

WHEREAS, on March 2, 1981, the parties hereto entered intc a
Ground Lease whereby Tenant leased from the City and AATI
a certain tract of land situated on the Addison Airport, a copy' of
which Ground Lease is attached hereto and marked Exhibit "A" and
made a part hereof ("Ground Lease"): and

WHEREAS, the parties desire to amend such Ground lease for
the purpose of increasing the area of the demised premises and
increasing the rental charged therefor;

NOW, THEREFORE, for and in consideration of the premises and
for good and valuable consideration, the receipt and sufficiency
of which is hereby acknowledged, it is hereby agreed as follows:

1. Paragraph 4 of the Ground Lease is hereby amended to
read as follows:

H. Rental: Subject to adjustment as hereinbelow
provided, Tenant agrees to pay to Landlord, without
offset or deduction, rent for the demised premises at
the rate of Three Hundred Fifty-nine and 52/100 (5359,52) )0
per month in advance. The first of such monthly <
installment shall be due and payable on the first day
of the month following the execution of the Amendment
to Ground Lease, and 2 like instaliment shall be due
and payable on or .before the first day of each calendar
-month thereafter during the term hereof.

2. The Ground Lease is further amended by deleting the
description of the demised premises and substituting therefor the
description attached hereto and marked Exhibit "A;1", which
description shall be considered hereafter as the legal description

for the demised premises covered by such Ground Lease.

AMENDMENT TO GROUND LEASE - PAGE 1
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3. Except as expressly provided herein, all terms and pro-
visions of the Ground Lease shall remain unchanged and in full
force and effect.

4. This Amendment to Ground Lease shall be binding upon and
inure to the benefit of the parties, their respective heirs, per-
sonal representatives, successors and assigns.,

EXECUTED as of the day and year first above written.

THE TOWN OF ADDISON, TEXAS

By i
/

ADDISON AIRPORT OF TEXAS, IN

AL e e

THE STATE OF TEXAS |
COUNTY OF DALLAS |
This instrument was acknowledged before_me on
/5’/ 3 , 1984, by i;z;,%, A/{ of The City

of Addlhﬂn Texas, a Texas municipal corporation, abehalf of

said corporation.

%MJWLA_, MA//AL* r’f’J

Motary Public in and/for Dallas J
County, Texas

THE STATE OF TEXAS |

I
COUNTY OF DALLAS |

This instrument was acknowledged before me on
L

Lo 5 . 1984, by .4//7‘,&5'14, L;Z/Z:‘F(.u;f of Addison
7

Airport of Texas, Inc., a Texas corporation, aon b'ehalf of said

corporation,

.,

A{’J1JE‘£—_’“-A’0 Q—JZL;,\—LLL/
Notary Publig/in and “for Dallas
County, Texas

AMENDMENT TO GROUND LEASE - Page 2




THE STATE OF TEXAS |

, I
COUNTY OF DALLAS |

This instrument was acknowledged before me on ,/5:7' //4;// ) [
4
_:Z:AJE , 1984 by Raleigh Blakely, Sr.

Ved 4

Notary Public in and for/'
Dallas County, Texas

AMENDMENT TO GROUND LEASE - PAGE 3




ASSIGNMENT OF LEASE

THIS AGREEMENT is made this the day of ,

19 g3 at Addison, Texas, between Texss Federal Savings and

Loan Association . hereinafter called "Assignor",

and Blakely Airport Joint Venture

hereinafter called “Assignee®.

WHEREAS, a lease executed on March 2

+ 1987, be-

tween CITY OF ADDISON and ADDISON AIRPORT OF TEX
Lessor, and the Assignor as Lessee, by the terms
real property located on the Addison Airport was
Assignor as Lessee upon the terms and conditions
ﬁherein; and

WHEREAS, the Assignor now desires to assign
Assignee, and the Assignee desires to accept the
thereof;

NOW, THEREFORE, for and in consideration of
and no/l00 Dollars ($10.00), receipt of which is
acknowledged, and the agreement of the Assignee,
forth, the Assignor hereby assigns and transfers

. its
its successors and assigns, all of Kk right, ti

AS, INC., as the
of which certain
leased to the

provided

the lease to

assignment

the sum of Ten
hereby
hereinafter set
to the hAssignee,

tle and interest

in and to the lease hereinbefore described, a copy of which is

attached hereto as Exhibit A", and the Assignee
and does accept the assignment, and in addition
and agrees to keep, perform and fulfill all the

conditions and obligations required to be kept,

hereby agrees to
expressly assumes
terms, covenants,

performed and

fulfilled by the Assignor as the Lessee thereunder, including the

making of all payments due to or payable on beha

under said lease when due and payable,

This agreement shall be binding on and inur

1f of the Lessor

e to the benefit

of the parties hereto, their heirs, executors, administrators,

successors in interest, and assigns.

ASSIGHNMENT OF LEASE - PAGE 1
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EXECUTED the day and year first above written.

ASSIGNOR:

ASS5IGNEE:
Blakelw Airport JoiM s
By: -ffﬁfg;
CONSENT OF LESSOR 65/

The undersigned is the Lessor in the lease described in the
foregoing Assignment and hereby consents to the assignment of the
lease to Assignee, waiving none of their rights thereunder as to
the Lessee or the Assignee.

LESSOR:

CITY OF ADDISON

By

ADDISON AIRPORT OF TEXAS, INC.

By ‘&éia/o/j jzsuﬂ %{ﬂt.f@_x&@*‘}

THE STATE OF TEXAS §
§
COUNTY OF DALLAS §

This instrument was acknowledged before me on _ s
1983 by F of Texas
Federal Savings and Loan Association, a federally chartered savings
and loan association on behalf of said association,

My Commission Expires:’ Notary Public, State of Texas

Typed or Printed Name of Notary Public

ASSI1GNMENT OF LEARSE - PAGE 2




555 Nonh Lano

1 (\ :
Suite 6O
&l.iogrearﬁd C‘;Inihn:;)ckun. PA 19428-2233
. y {elephone (215) 834-0221
S igma fax (215) 34-0308

December 4, 1992

b ow
Shawna Henderson -'B&"o_;(’_. L
Accounts Manager M J
Addison Airport § T L

Addison Airport of Texas, Inc.,
4505 Claire Chennault
Dallas, TX 75248

Re: Lease 28
16445 Addison Road
Addison, TX

Dear Ms. Henderson:

I'am in receipt of your letter to me dated November 6, 1992. As you know, the foreclosure on
the above referenced property was completed, effective November 3, 1992. The property is
now owned by the Resolution Trust Corporation, as receiver for Empire Federal Savings Bank
of America.

I have forwarded your letter to the Resolution Trust Corporation (RTC). I have been informed
by the RTC that they maintain a policy of full self insurance. The Executive Committee of the
RTC approved implementation of a full self insurance program on February 18, 1992. Pursuant
to that policy, RTC no longer generally maintains third party property and casualty insurance
policies and shall not maintain a property or casualty insurance policy under this lease.

I hope that the above explanation is acéeptable to Addison Airport. If you need any further
information or clarification, please call me directly at (215) 832-2422.

Thank you very much for your help in this matter.

traly yours

P

. oy
et L\ i T
n L. Brogan i

Asset Manager k/

E}KH tIT *D /
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ORIGINAL

oy
ASSIGNMENT OF GROUND LEASE ~e 3
THIS AGREEMENT is made this 2nd day of December, 1993, between

‘

Resolution Trust Corporation as Receiver for Empire Federal Savings
Bank of America, ("RTC") successor in interest to Blakely Airport
Joint Venture as to the ground lease described herein, hereinafter
called |‘“Assignor", and Itex Environmental Service, Inc.,
hereinafter called "Assignea™.

WHEREAS, a ground lease ("Ground Lease®"), as amended, was
executed on March 2, 1981, between CITY OF ADDISON AND ADDISON
AIRPORT OF TEXAS, INC., as the Lessor, and Texas Federal Savings
and Loan, ("Texas Federal") as Lessee, by the terms of which
certain real property located on the Addison Airport was leased to
Texas Federal, as lessee, upon the terms and conditions provided
therein; and

WHEREAS, by Assignment of Lease dated June 30, 1983, Texas
Federal assigned the Ground Lease to Blakely Airport Joint Venture
("Blakely") and Blakely thereupon became the Lessee; and

WHEREAS, RTC is the successor in interest éo Blakely as to the
Ground Lease; and

WHEREAS, the Assignor now desires to assign the Ground Lease
to the Assignee, and the Assignee desires to accept the assignment
thereof.

NowW, THEREFORE, for and in consideration of the sum of ten and
no/100 dollars ($10.00), receipt of which is hereby acknowledged,
and the agreement of the Assignee, hereinafter set forth, the
Assignor hereby assigns and transfers to the Assignee, its

successors and assigns, all of the Assignor's right, title and

#* amended ro read and Itex Environmental Services, Inc., a Delaware
corporation and Ritchie Studer
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interest in and to the Ground Lease hereinbefore described, a copy
of which is attached hereto as Exhibit "A", and the Assignee hereby
agrees to and does accept the assignment, and in addition expressly
assumes and agrees to keep, perform and £ulfill all terms,
covenants, conditien= and obligations required to be kept,
performed and fulfilled by the Assignor as the Lessee thereunder,
ineluding the making of all payments due to or pavable on behalf of
the Lessor under said Ground Lease when due and payable.

The Assignee hereby agrees to indemnify and hold the Assignor,
it successors and assigns, harmless from and against any and all
actions, claims and demands whatsoever, including reasonable
attorney's fees, arising subsequent to the execution of this
Assignment as the result of the failure of the Assignees to comply
with and perform all of the covenants, terms and conditions to be
performed by the Assignee under and pursuant to this agreement.

This Assignment shall be binding on and inure to the benefit
of the parties hereto, the%r heirs, executors, administrators,

successors in interest and assigns.
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EXECUTED the day and year first above written.
ASSIGNOR:

Resolution Trust Corporation, in its
capacity as Receiver for Empire

Federal Savings Bank of
America

oy 1 Bt b b 1y Gl

G. Patrick Hallenbeck
Attorney-In-Fact

ASSIGNEE:

Itex Environmental Service, Inc.

Name: o 227t ic. (o Sz ctvmm
Title: . CED v
o

B W L
Ritchie Studer

CONSENT QOF LESSOR

The undersigned are the Lessor in the Ground lease described

in
the foregoing Assignment and hereby consent to the assignment of

the Ground Lease to the above Assignee, waiving none their rights
thereunder asqh’the Lessee or the Assignee.

LESSOR:
city of Addiﬁn’ Texas

By:

Name:

Title:

Addison Airport o exas, Inc.
: B p
By:

. ' Name: :S:3g4 S abd
Title: Gb)xﬂxbéér&an“
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COMMONWEALTH OF PENNSYLVANIA

COUNTY OF MONTGOMERY

on this, the 2nd day of December, 1993, before me, the
undersigned notar& public, personally appeared G. Patrick
Hallenbeck who is the Atterney-in-Fact for Resolution Trust
corporation, it its capacity as Receiver for Empire Federal Savings
Bank of America, with an office at 1000 Adams Avenue, Norristown,
Pennsylvania, 19403, known to me or satisfactorily proven to be so,
and that as such is authorized to execute the within Assignment,
and acknowledged that he executed the same for the purpese therein

contained.

IN WITNESS WHEREOF, I have hereunto set my hand and notarial

seal.

Qo O- W

Notary Public TCL\\:\)Q A \\lo\-?‘

Lawer Provicencs Twp., Monipomary
Ny Carmmission Expres Apd 28, 1567
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STATE OF J—w+2

COUNTY OF po/les )

BEFORE ME, the undersigned authority, on this day
’)
personally appeared /?//a£f¢ S who is the gff=42

. . / and Riechie Studer, individueally
of Itex Envionmental Service Inc., known to me te be the person

whose name is subscribed to the foregoing instrument and
acknowledged to me that he executed the same for the purposes and

considerations therein stated.

PN

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 2rd day of

LI/ A

Notary/public/

December 12983.

January 26, 1867




i W

87-19-94 11:58 COOPERS 2 LYBRAND =+ 12142482416 NO. 155 PBB%q“

STATE OF )
) 8s.
COUNTY OF )
BEFORE ME, the undersigned authority, on this day
personally appeared ¢X who is the

of the city of Addison, Texas, known to me to be the person whose
name is subscribed to the foregoing instrument and acknowledged to

me that he executed the same for the purposes and considerations

therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 2nd day of

Decembexr 1993.

Notary Public
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STATE OF | <x4s )

)
COUNTY OF Pe/fus )

BEFORE ME, the undersigned authority, on this day
personally appeared _LQ_M who is the M
of addison Airport of Texas, Inc., known to me to be the person
whose name is subscribed teo the foregoing instrument and
acknowledged to me that he executed the same for the purposes and

considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 2nd day of

December 1993.

Notary Public

SHAWHA HENDERSON
NOTARY PUBLIC

State of Texas
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ORIGINAL

i
ASSIGNMENT OF GROUND LEASE B =3
THIS AGREEMENT is made this 2nd day of December, 1993, between

:

Resolution Trust Corporation as Receiver for Empire Federal Savings
Bank of America, ("RTC") successor in interest to Blakely Airport
Joint Venture as to the ground lease described herein, hereinafter
called "Assignor®, and Itex Environmental Service, Inc.,
hereinafter called "Assignee™.

WHEREAS, a ground lease ("Ground Lease'), as amended, was
executed on March 2, 1981, between CITY OF ADDISON AND ADDISON
AIRPORT OF TEXAS, INC., as the Lesscor, and Texas Federal Savings
and Loan, ("Texas Federal") as Lessee, by the terms of which
certain real property located on the Addison Airport was leased to
Texas Federal, as Lessee, upon the terms and conditions provided
therein; and

WHEREAS, by Assignment of Lease dated June 30, 1983, Texas
Federal assigned the Ground Lease to Blakely Airport Joint Venture
("Blakely"™) and Blakely thereupon became the Lessee; and

WHEREAS, RTC is the successor in interest éo Blakely as to the
Ground Lease; and ’

WHEREAS, the Assignor now desires to assign the Ground Lease
to the Assignee, and the Assighee desires to accept the assignment
thereof,

NOW, THEREFORE, for and in consideration of the sum of ten and
no/100 dollars ($10.00), receipt of which is hereby acknowledged,
and the agreement of the Assignee, hereinafter set forth, the
Assignor hereby assigns and transfers to the Assignee, its

successors and assigns, all of the Assignor's right, title and

*% amended Co read and Itex Enviroomental Services, Inc., a Delaware
corporatien and Ritchie Studer

Evipr g
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interest in and to the Ground Lease hereinbefore described, a copy
of which is attached hereto as Exhibit "A", and the Assignee hereby
agrees to and does accept the assignment, and in addition expressly
assumes and agrees to keep, perform and fulfill all ternms,
covenants, conditions and obligations required te be kept,
performed and fulfilled by the Assignor as the Lessee thereunder,
including the making of all payments due to or payable on behalf of
the Lessor under sald Ground Lease when due and payable.

The Assignee hereby agrees to indemnify and hold the Assignor,
it successors and assigns, harmless from and against any and all
actions, claims and demands whatsoever, including reasonable
attorney's fees, arising subsequent to the execution of this
Asgignment as the result of the failure of the Assignee. to comply
with and perform all of the covenants, terms and conditions to be
performed by the Assignee under and pursuant to this agreement.

This Assigmment shall be binding on and inure to the benefit
of the parties hereto, the%r heirs, executors, administrators,

successors in interest and assigns.
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EXECUTED the day and year first above written.
ASSIGNOR:
Resolution Trust Corporation, in its
capacity as Receliver for Empire

Federal Savings Bank of
America

By: d Fi

G- Patrick Hallenbeck
Attorney-In-Fact

ASSIGNEE:

Itex Environmental Service, Inc.

Name: "ézgevﬁrbflcﬂ Co A e Ao
Title: . CED .

Ritchie'Studer
CONSENT OF LESSOR

The undersigned are the Lessor in the Ground Lease described
iﬁe foregoing Assignment and hereby consent to the assignment of
the Ground ILease to the above Assignee, waiving none their rights
thersunder aéhthe Lessee or the Assignee.

LESSOR: {
city of Addi;sn, Texas

By:

Name:

Title:

Addison Airport of Texas, Inc. '
By:

Name : 2349m4 E;Tm;PkJ

Title: @ MW




. B7-19-84 11:58  COOPERS 2 LYBRAND 5 12142482416 NO.155 FEES

COMMONWEALTH OF PENNSYLVANTA

COUNTY OF MONTGOMERY

on this, the 2nd day of December, 1993, before me, the
undersigned notary public, personally appeared G. Patrick
Hallenbeck who is the Attorney-in-Fact for Resolution Trust
Corporation, it its capacity as Receiver for Empire Federal Savings
Bank of America, with an office at 1000 Adams Avenue, Norristown,
Pennsylvania, 19403, known to me or satisfactorily proven to be so,
and that as such is authorized to execute the within Assignment,
and acknowledged that he executed the same for the purpese therein

contained.

IN WITNESS WHERECOF, I have hereunto set my hand and notarial

seal.

Qjm)&wo@,&

Notary Public TD..QQ. A’ ] WOK":‘

oA S Ny Pk
A. 4
L on Eares A28, 1507
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STATE OF Jw~x<2

COUNTY OF i /leys

BEFORE ME, the undersigned authority, on this day

personally appeared L fedie SHstor who is the _{£0

. . / and Ricchie Studex, individually
of Itex Envionmental Service Inc., known to me to be the person

whose name is subscribed to the foregoing instrument and
acknowledged to me that he executed the same for the purposes and

considerations therein stated.

-gﬂrf ‘U’/\

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the @2nd~day of

s

Notary/pPublic/

December 1293.
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STATE OF
8S8.

COUNTY OF

BEFORE ME, the undersigned authority, on this day

personally appeared ¢§ who is the
of the City of Addison, Texas, knhown to me to be the person whose
name is subscribed to the foregoing instrument and acknowledged to

me that he executed the same for the purposes and considerations

therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 2nd day of

December 1953.

Notary Public
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STATE QF T tx&s

COUNTY OF Peffes )

BEFORE ME, the undersigned authority, on this day

perschally appeared SEnwﬁ 3>$ﬂ$£xrck who is the _gzuugiéuggﬁﬁ

of Addison Airport of Texas, Inc., known to me to be the person

whose name is subscribed to the foregoing instrument and
acknowledged to me that he executed the same for the purposes and

considerations therein stated.

GIVEN UNDER MY HAND AND SEAL OF OFFICE, this the 2nd day of

December 1593.

Notary Public

State of Texas
Comm, Exp. 05-1596




#R11-1

BOARD OF ZONING ADJUSTMENT

MEMBERS

Corie Ewing

4000 Bobbin Lane

Addison, TX 75001-4901

(H)  972-386-7741

Term Expires: 03-08-2007 — 3" Term

W. David Griggs

14605 Dartmouth Court

Addison, TX 75001-4439

(W) 214-979-9378

(H)  972-406-9667

Term Expires: 03-08-2007 — 3" Term

Charles “Chick” Martin

14810 Lochinvar Drive

Dallas, TX 75254-7528

(H)  972-733-3177

Term Expires: 12-13-2007 — 2™ Term

Maggie McQuown

14600 Brookwood Lane
Addison, TX 75001-0234

(W) 972-247-0234

Term Expires: 4-11-2008 2™ Term

Kathryn Wheeler

14925 Havenshire Place

Dallas, TX 75254-7650

(H) 972-503-6777

Term Expires: 6-13-2008 — 1% Term

Revised 6-14-06

ALTERNATES

Virgil Burkhardt

4007 Winter Park Lane

Addison, TX 75001-4904

(H)  972-490-8517

Term Expires: 9-28-2006 1% Term

Joel Davis

4067 Beltway Drive #148
Addison, TX 75001-4920

(W) 214-743-5427

(H)  972-490-0440

Term Expires: 9-28-2006 — 1 Term

William Green

3845 Canot Lane

Addison, TX 75001-7904

(W) 214-263-5661

(H) 972-484-3234

Term Expires: 9-28-2006-1% Term

Carmen Moran

Staff Liaison

P.O. Box 9010

Addison, TX 75001-9010
(W) (972) 450-7018
Fax (972) 450-7043



Council Agenda Item: #ES2

There are no attachments for this item.
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